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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

BIVISION OF
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Ronald O. Mueller Washington, DC 20549 -
Gibson, Dunn & Crutcher asTITe Act:, 1134
1050 Connecticut Avenue, N.W. Section:
Washington, DC 20036-5306 Rulz: INg-¥
' ' Fubiiz
Re:  General Electric Company Aveiabitiy___|-9- 09

Incoming letter dated December 8, 2008
Dear Mr. Mueller:

This is in response to your letter dated December 8, 2008 concerning the
shareholder proposal submitted to GE by the GE Stockholders’ Alliance, Leo A. Drey,
Mary Elizabeth Ford, Ann Stewart, Betty F. Weitz, and Faith Young. We also have
received a letter from the GE Stockholders’ Alliance dated December 16, 2008. Qur

_ response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponents.

In connectton with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regardmg shareholder

proposals.
Sincerely,
A Bm—
F?@ L::::-_m:/
FEB 112009 E Heather L. Maples
THOMSONREUTERS ScniorSpecial Counse
~ Enclosures |

cc:  Patricia T. Bimie
Chair
GE Stockholders’ Alliance

“** FISMA & OMB Memorandum M-07-16 ***
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Mary Elizabeth Ford

*** FISMA & OMB Memorandum M-07-16 ™

Ann Stewart
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January 9, 2009

Response of the Office of Chief Counsel
Divjsion of Corporation Finance

Re:  General Electric Company
" Incoming letter dated December 8§, 2008

The proposal requires that GE prepare a report addressing the potential costs and
- benefits to the company of divesting its nuclear energy investment in the near future, and
of investing instead in renewable energy.

There appears to be some basis for your view that GE may exclude the proposal
under rule 14a-8(i)(7), as relating to GE’s ordinary business operations (i.e., evaluation of
risk). Accordingly, we will not recommend enforcement action to the Commission if GE
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). In reaching
this position, we have not found it necessary to address the alternative basis for omission
upon which GE relies.

Sincerely,

‘Julie F. Bell
Attomey-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commuission’s staff, the staff will always consider inforimation concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submisstons reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit thie proposal from the company’s proxy
material.
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December 16, 2008

Office of the Chief Counsel S s
Division of Corporation Finance ARG
Securities and Exchange Commission ) 2, -
100 F. Street, NE S
Washington, D.C. 20549 S w
o Rt

Re: -- Shareowner proposal of the GE Stockholders’ Alliance = .!; -

- Exchange Act of 1934 ~- Rule 14a-8 R -

Dear Sir or Madam:

As proponents of “Financial Risks of Commercial Nuclear Component Manufacture, " submitted
by the GE Stockholders’ Alliance to General Electric Company for inctusion at the 2009 GE
Annual Meeting, we submit the following statements in support of the inclusion of this proposal
in the Proxy statement and its consideration at the Company meeting.

Contrary to the allegations of Ronald O. Mueller of Gibson, Dunn & Crutcher LLP in his letter

dated December 8, 2008, we maintain that the above-mentioned proposal meets the criteria‘and

limitations of Rule 14a-8(k) and Staff Legal Bulletin No. 14D, and therefore should be included
in GE’s 2009 proxy statement and Annual Meeting. While our proposal does not specifically

state that GE has had a policy of conducting nuclear business for over 60 years, we would be
happy to add that sentence to our resolution.

General Electric began fission research in 1940. GE was the prime contractor for construction
and management of nine reactors to mass produce plutonium at Hanford, Washington, starting in
1946, at the behest of the Government. In 1955 it began construction of the first commercial -
nuclear power plant in Dresden, IL. Thirty-four GE Boiling Water Reactors are currently
operating at 23 nuclear power plants in the U.S., and additional GE BWRs are in operation
abroad. It is obvious that it has been a GE policy decision to remain in the nuclear power
business through the years, especially since its initial years were at the support of the

Government, It is through Government subsidies that GE has been able to maintain its nuclear
businesses.

If the Company had reviewed the financial risks of nuclear power from an “ordinary business”
perspective, GE would not have chosen to remain in this extremely risky and non-profitable
business. Even insurance companies were and remain unwilling to offer adequate liability

coverage for nuclear power plants, and therefore the government assumed the major risk via the
Price Anderson Act, still in effect,

The proposal is intended to offer the Company a business-like way of facing the reality of the
poor economics and high risks of its participation in nuclear power, and to maximize its already
proven ventures into alternative energy production. We as shareowners have a vested interest in
the Company’s maximizing its profits. So we, as shareowners, have a right and responsibility to
press the Company to be open in the way it conducts its businesses, and to establish a policy on

energy systems that will provide the least risk and the highest profit for the Company and its
shareholders.
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Environmental and health risks of nuclear power contribute to its undesirability as a product
offered by General Electric. However, because of space and word limitations, it was necessary
to limit our discussion to the language we felt the Company and its shareholders would find most
meaningful.

Climate change makes it urgent for the U.S. to provide leadership toward an energy policy that
will guarantee the future health of the planet. General Electric has already made great strides in
Company-wide policies to be more energy efficient and to improve product efficiency designed
to assure a low carbon footprint. (See GE’s Ecomagination on line or in print.) The Company’s
expanding participation in the development of wind power demonstrates that management is on
the right track. However, as a part of the goal of achieving safe energy, we believe that GE must
change its nuclear power policy in order to be the safe energy industry leader that our country
desperately needs.

Regarding page 8 of Mr. Mueller’s December 8 letter, under II. The Proposal May Be
Excluded ... under New York Law, we would willingly re-word the proposal to be a request.
It would then read: “Therefore: We request that GE shall prepare a report for shareowners.. . . .”

In conclusion, we maintain that we are addressing a policy issue of the General Electric
Company, one that could have great impact on the Company and its shareowners. We believe
the inclusion of this proposal at the GE 2009 Annual Meeting is in the best interests of GE, GE
shareowners, and the general public. There can be no issue of greater importance to everyone
than a Safe Energy Policy, and GE can be the leader in our country to make this possible.

Thank you, in advance, for your concurrence with our position.

Sincerely,
Ptreios T B insi

Patricia T. Birnie, Chair
GE Stockholders’ Alliance

ce: Ronald O. Mueller, Gibson, Dunn & Crutcher LLP
" Craig T. Beazer, General Electric Company
Leo A. Drey
Mary Elizabeth Ford
Ann Stewart
Betty F. Weitz
Faith Young



Financial Risks of Commercial Nuclear Component Manufacture

 Whereas: General Electric continues its investment in commercial nuclear manufacturing, a high risk
to shareholder investment;

Whereas: volatile world financial markets indicate greater risks for nuclear investment;

Whereas: Standard & Poore’s projects two additional points of interest rate to be paid for utility
nuclear projects because of higher risk, compared to other electricity sources (Standard & Poor’s,
"Which Power Generation Technologies Will Take The Lead In Response To Carbon Controls?" May
11, 2007);

Whereas: Fitch ratings agency, downgraded one utility because of additional nuclear capacity plans
(pr-inside.com, "Fitch Revises SCANA & Subsidiaries' Rating Outlook to Negative" 8/4/08,
http://www.pr-inside.com/print737789.htm);

Whereas: Michael Wallace, vice chair of Constellation Energy and of UNE, said, ". . .to be clear, we
cannot move forward without federal loan guarantees,” and other utility executives have agreed with
this perspective, and that these federal guarantees may be rescinded at any point (Edmund Andrews &
Matthew Wald, "Energy Bill Aids Expansion of Atomic Power," NY Times, 7/31/07);

Whereas: it has been 51 years since the nuclear industry first obtained subsidized insurance from the
U.S. Government, via the Price Anderson Act. The industry still relies on it. The Act limits the liability
to below ten percent of potential property exposure claims. The Act excludes reimbursement of health
claims. This Act may be deemed insufficient by Congress in the future, especially if there is even one
large claim that exceeds the coverage;

Whereas: a 2006 study by Brice Smith of the Institute for Energy and Environmental Research,
concluded about the risk of a core meltdown at a nuclear reactor, if 1000 more reactors are built, "By
2050, the probability of at least one such accident having occurred would be greater than 75 percent,”
assurning a ten-fold improvement over past experience;

Whereas: GE is on record as losing profit of $500 million on their Boiling Water Reactor program,
through 1978, and losses perhaps persist since; (source: U.S. House of Representatives Committee on
Government Operations, "Nuclear Power Costs,” U.S. GPO 26 April 1978, p. 40);

Whereas: electrical supply competition has increased dramatically, with already lower-cost wind
electricity, decreasing solar photovoltaic and solar thermal costs and with already lower-cost energy
efficiencies, nuclear energy has become financially obsolete as an option and the extent of its
obsolescence is increasing each year;

Therefore: GE shall prepare a public report within nine months, considering these issues and
the benefit to the Company to immediately cease execution of orders for new reactors, divest
itself of its commercial nuclear energy investment by 2012, and shall instead focus on
increasing revenues of its renewable energy divisions. This report may exclude proprietary
information in its public published version.

Supporting Statement: GE’s highly successful business in wind and other alternative energy, as
reported in Ecomagination, leads the true economically and environmentally beneficial road to
our energy future.

Submitted by GE Stockholders Alliance, *+* FISMA & OMB Memarandum M-07-16 *** 10/30/08
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Vi4d HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

‘Washington, DC 20549

Re:  Shareowner Proposal of GE Stockholders Alliance
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that our client, General Electric Company (the “Company™),
intends to omit from its proxy statement and form of proxy for its 2009 Annual Meeting of
Shareowners (collectively, the “2009 Proxy Materials”) a shareowner proposal (the “Proposal”)
and statement in support thereof received from shareowners calling themselves the GE :
Stockholders Alliance (the “Proponent™).

Pursuant to Rule 14a-8(j), we have:
° enclosed herewith six (6) copies of this letter and its attachments;

e filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2009 Proxy Materials with the Commission; and

. concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
shareowner proponents are required to send compantes a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent that if the

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO LONDON
PARIS MUNICH "BRUSSELS DUBAl SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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Proponent elects to submit additional correspondence to the Commission or the Staff with
respect to this Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

THE PROPOSAL
The Proposal reads:

Therefore: GE shall prepare a report for sharcholders that will address these issues
and the potential costs and benefits to the Company of divesting its nuclear
energy investment in the near future and of investing instead in renewable energy.
This report shall be due within nine months of the date of the passage of this
‘resolution, and may exclude proprietary information in its public published
version.

A:copy of the Proposal, as well as related correspondence with the Proponent, is attached
to this letter as Exhibit A.

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2009 Proxy Materials pursuant to Rule 14a-8(i}(7) because the Proposal
pertains to the Company’s ordinary business operations. In the event that the Staff does not
concur in our view, we request that the Staff concur that the Proposal may be excluded pursuant
to Rule 14a-8(i)(1) as not being a proper subject for shareowner action under New York law.

ANALYSIS

I The Proposal May Be Excluded under Rule 14a-8(i)(7) Because It Deals with
Matters Related to the Company’s Ordinary Business Operations.

Rule 14a-8(1)(7) permits the omission of a shareowner proposal dealing with matters
relating to a company’s “ordinary business” operations. According to the Commission’s Release
accompanying the 1998 amendments to Rule 14a-8, the underlying policy of the ordinary
business exclusion is “to confine the resolution of ordinary business problems to management
and the board of directors, since it is impracticable for shareholders to decide how to solve such
problems at an annual shareholders meeting.” Exchange Act Release No. 40018 (May 21, 1998)
(the “1998 Release™).

In the 1998 Release, the Commission described the two “central considerations” for the
ordinary business exclusion. The first was that certain tasks were “so findamental to
management’s ability to run a company on a day to day basis” that they could not be subject to
direct shareowner oversight. Examples of such tasks cited by the Commission were
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“management of the workforce, such as the hiring, promotion, and termination of employees,
decisions on production quality and quantity, and the retention of suppliers.” The second
consideration related to “the degree to which the proposal seeks to ‘micro-manage’ the company
by probing too deeply into matters of a complex nature upon which shareholders, as a group,
would not be in a position to make an informed judgment.”

The Staff has also stated that a proposal requesting the dissemination of a report may be
excludable under Rule 14a-8(i)(7) if the substance of the report is within the ordinary business of
the issuer. See Exchange Act Release No. 20091 (Aug. 16, 1983). In addition, the Staff has -
ndicated, “[where] the subject matter of the additional disclosure sought in a particular proposal
involves a matter of ordinary business . . . it may be excluded under [R]ule 14a-8(i)(7).”

Johnson Controls, Inc. (avail. Oct. 26, 1999).

A. The Proposal Involves Ordinary Business Matters Because it Relates to an
Assessment of Risks

The Proposal and statements in support thereof are focused on an internal review of
potential economic risks and labilities from the Corpany’s existing operations. The “Whereas”
clauses and supporting statement accompanying the Proposal assert that the Company’s
“investment” in the manufacture of nuclear reactors and related components generates “a high
risk to shareholder investment,” state that questions exist regarding the economic viability and
potential liability of the commercial nuclear energy industry, and suggest by way of contrast that
the Company’s renewable energy businesses are economically and environmentally beneficial.
The Proposal itself requests a report on the “costs and benefits to the Company” (emphasis
added) of divesting “its nuclear energy investment” and of expanding its investment in the
Company’s renewable energy businesses.

The Proposal and statements in support thereof do not focus on the Company minimizing
or eliminating operations that may adversely affect the environment or the public’s health.
Instead, the “Whereas” clauses and supporting statement recognize that the Company is only a
manufacturer of products and components used by the commercial nuclear industry; they do not
assert that the Company’s manufacturing operations affect the environment or public health.
Thus, the Proponent also does not assert that implementation of the Proposal will minimize or
eliminate operations that affect the environment or public health. The Proposal focuses instead
on whether it is a worthwhile “investment” for the Company to continue to manufacture products
for the commercial nuclear industry or whether other lines of business may be more profitable.

In Staff Legal Bulletin No. 14C (June 28, 2005) (“SLB 14C”), the Staff set forth the
standard it applies in evaluating whether proposals such as the Proposal implicate significant
policy issues or ordinary business matters, as follows:

To the extent that a proposal and supporting statement focus on the company
engaging in an internal assessment of the risks or liabilities that the company
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faces as a resuit of its operations that may adversely affect the environment or the
public’s health, we concur with the company’s view that there is a basis for it to
exclude the proposal under [R]ule 14a-8(i}(7) as relating to an evaluation of risk.
To the extent that a proposal and supporting statement focus on the company
minimizing or eliminating operations that may adversely affect the environment
or the public’s health, we do not concur with the company’s view that there is a
basis for it to exclude the proposal under rule 14a-8(i)(7).

The Staff also stated in SLB 14C that “[i]n determining whether the focus of these proposals is a
significant social policy issue, we consider both the proposal and the supporting statement as a
whole.”

A long and well-established line of no-action letters demonstrates that shareowner
proposals seeking detailed information on a company’s assessment of the risks and benefits of
aspects of its business operations do not raise significant policy issues and instead delve into the
minutiae and details of the ordinary conduct of business. For example, in The Dow Chemical
Co. (Church of the Brethren Benefit Trust) (avail. Feb. 23, 2005), the Staff concurred that the
company could exclude a proposal requesting a report describing the reputational and financial
impact of an environmental policy under Rule 14a-8(i}(7) because it related to the company’s
ordinary business operations (i.e., evaluation of risks and Liabilities). In The Dow Chemical Co.
(avail. Feb. 13, 2004), the Staff concurred that the company could exclude under
Rule 14a-8(i)(7) a proposal requesting a report related to certain toxic substances, including “the
reasonable range of projected costs of remediation or liability . . . .” In concurring with the
exclusion of the proposal, the Staff noted that it related to an evaluation of risks and liabilities.
See also Bear Stearns (avail. Feb. 14, 2007) (proposal requesting a report on the costs, benefits
and impacts of the Sarbanes-Oxley Act on Bear Stearns was excludable under Rule 14a-8(1)(7)
as relating to ordinary business operations); Hewlett-Packard Co. (avail. Dec. 12, 2006)
(concurring with the exclusion of a shareowner proposal requesting a report on the development
of the company’s policy on greenhouse gas emissions because it related to an “evaluation of
risk™); Boeing Co. (avail. Feb. 25, 2005) (concurring with the exclusion of a proposal related to a
request for estimated or anticipated cost savings associated with job elimination or relocation
actions taken by the company over the previous five years).

Although the Proposal addresses the Company “divesting its nuclear energy investment,”
it does not request that the Company “minimiz[e] or eliminat[¢] operations that may adversely
affect the environment or the public’s health.” Instead, the Proposal focuses on what the
Proponent characterizes as “a high risk to shareholder investment” from those operations, and the
Proposal in fact is entitled, “Financial Risks of Commercial Nuclear Component Manufacture.”
In asking for a financial assessment of whether the Company should continue to pursue a
particular line of business or should instead divest that investment, the Proposal is similar to the
one that the Staff in Avista Corp. (avail. Mar. 12, 2007) concurred could be excluded as
implicating the company’s ordinary business operations. There, the proposal requested that the
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company prepare a report “on the impact on the company of certain dams, and that this study
should expressly include an evaluation of the company’s assets that affect Spokane Falls.” Just
as with the supporting statement to the Proposal, the supporting statement in Avista noted the
increasing use of alternative energy sources such as wind and solar power, asserted that the
company’s dams present “ongoing costs” and stated that *“it is timely for Avista to relook at its
dams as part of its energy-producing portfolio,” clearly suggesting that the company’s “study of
assets” should consider eliminating its dams. Citing SLB 14C, the company in Avista noted that
the proposal there, as with the Proposal in the current case, called for an evaluation of the
financial impact on the company of specific operations.

In addition, the Proposal calls for the report to address the potential costs and benefits to
the Company from “investing instead in renewable energy.” By secking a companson of the
financial risks and benefits of pursuing one course of business over another, the Proposal is
similar to that considered in TXU Corp. (Connecticut Retirement Plans and Trust Funds) (avail.
Apr. 2, 2007). As with the Proposal, the proposal in TXU focused on “the costs to the company”
of devoting resources to one business initiative (pursuing various energy efficiency initiatives})
versus maintaining and developing another business initiative (its existing and proposed energy
generation operations), and the supporting statement implied that the various energy-efficient
measures could diminish the value of TXU’s proposed new generation development programs.
The company argued that the “risk versus benefit” report of the type addressed in the proposal
and supporting statement implicated management’s business judgment concerning economic risk
and thus was excludable under the Staff’s interpretations of Rule 14a-8(i)(7), and the Staff
concurred that the company could exclude the proposal. Likewise, in Wyeth (avail.

Jan. 8, 2008), the proposal requested a report on “the effects on the long-term economic stability
of the company and on the risks of liability to legal claims” resulting from the company’s
decision as to whether or not to pursue certain business opportunities (the company’s decision to
limit the availability of the company’s products to Canadian wholesalers or pharmacies that
allow purchase of its products by U.S. residents). Noting that the proposal sought an “evaluation
of risks,” the Staff concurred that the proposal implicated Wyeth’s ordinary business operations
and therefore was excludable under Rule 14a-8(i)(7).

While the Proposal does not specifically request an evaluation of “risks,” but instead
focuses on “potential costs and benefits,” other no-action letters make it clear that the Staff looks
beyond whether the shareowner proposal refers specifically to an assessment of risk and instead
looks to the underlying focus of the proposal. For example, in Pulte Homes Inc. (avail.

Mar. 1, 2007), the Staff concurred that the company could exclude as relating to “evaluation of
1isk” a proposal requesting that the company “assess its response” to rising regulatory,
competitive, and public pressure to increase energy efficiency. See also Great Plains Energy
Inc. (avail, Feb. 27, 2007) (proposal demanding a “financial analysis of the impact” of a carbon
dioxide emissions tax was excludable as calling for an evaluation of nisk); Wells Fargo & Co.
(SEUI) (avail. Feb. 16, 2006) (proposal requesting a report on the effect on Wells Fargo’s
business strategy of the challenges created by global climate change was excludable because it
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called for an evaluation of risk); The Dow Chemical Co. (Church of the Brethren Benefit Trust)
(avail. Feb. 23, 2005) (concurring with the exclusion under Rule 14a-8(1)(7) of a shareowner
proposal requesting a report describing the reputational and financial impact of the company’s
response to pending litigation because it related to an evaluation of risks and liabilities). As with
the proposals at issue in these letters, the Proposal asserts that questions exist as to the possible
economic consequences of various factors on one line of the Company’s manufacturing
operations and suggests that there are fewer economic risks and greater potential benefits in the
Company’s renewable energy manufacturing operations. See Hewlett-Packard Co. (avail.

Dec. 12, 2006) (concurring with the exclusion of a shareowner proposal requesting a report on
the development of the company’s policy on greenhouse gas emissions, including the “costs and
benefits” to Hewlett-Packard of its greenhouse gas policy). Thus, the Proposal is excludable
because it focuses on the Company engaging in an internal assessment of the financial risks of its
ordinary business operations.

B.  The Proposal Involves Ordinary Business Operations Because It Relates to the
Company’s Decisions Regarding Investment Choices Among Different
Technologies

As stated above, the Proposal requests that the Company prepare a report that addresses
the potential costs and benefits to the Company of investing further in its renewable energy
business and divesting its nuclear energy investment. Thus, the Proposal seeks to involve
shareowners in decisions regarding in which technologies the Company should invest. Decisions
as to which technologies are economically viable for the Company to pursue properly rest with
the Company’s management and should not be the subject of a shareowner proposal. These
decisions involve operational and business matters that require the judgment of experienced
management and scientists. Such matters are properly within the purview of management, which
has the necessary skills, knowledge and resources to make informed decistons and are not the
type of issue that shareowners are in a position to appropriately evaluate.

Thus, on numerous occasions the Staff has allowed omission of a proposal under
Rule 14a-8(i}(7) because the proposal relates to a company’s choice of technologies. For
example, in WPS Resources Corp. (avail. Feb. 16, 2001), the Staff permitted the exclusion of a
shareowner proposal requesting, inter alia, that a utility company develop new co-generation
facilities and improve energy efficiency. The Staff concurred that the proposal could be
excluded on the grounds that the proposal dealt with “ordinary business operations (i.e., the
choice of technologies).” Similarly, the Staff concluded in Union Pacific Corp. (avail.
Dec. 16, 1996) that a shareowner proposal requesting a report on the status of research and
development of a new safety system for railroads was excludable because it concerned the
development and adaptation of new technology for Union Pacific’s operations. See Burlington
Northern Santa Fe Corp. (avail. Jan. 22, 1997) (similar proposal excluded because 1t concerned
the development and adaptation of new technology); see also Applied Digital Solutions (avail.
Apr. 25, 2006) (proposal requesting a report on the sale and use of RFID technology and its
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impact on the public’s privacy, personal safety and financial security was excludable as relating
to ordinary business operations (i.e., product development)); International Business Machines
Corp. (avail. Jan. 6, 2005) (permitting exclusion of a proposal requesting that the company
employ specific techniological requirements in its software as it related to IBM’s ordinary
business operations (i.e., the design and development of IBM’s software products)).

C. Regardless of Whether the Proposal Touches Upon Significant Social Policy
Issues, the Entire Proposal Is Excludable Due to the Fact That It Distinctly
Addresses Ordinary Business Matters

The precedent set forth above supports our conclusion that the Proposal addresses
ordinary business matters and therefore is excludable under Rule 14a-8(i)(7). The Staff has
consistently concurred that a proposal may be excluded in its entirety when it addresses ordinary
business matters, even if it also touches upon a significant social policy issue. For example, in
Wal-Mart Stores, Inc. (avail. Mar. 15, 1999), the Staff concurred that a company could exclude a
proposal requesting a report to ensure that the company did not purchase goods from suppliers
using forced labor, convict labor and child labor, because the proposal also requested that the
report address ordinary business matters. In General Electric Co. (avail. Feb. 10, 2000), the
Staff concurred that the entire proposal was excludable under Rule 14a-8(i)(7) because a portion
of the proposal related to ordinary business matters (i.e., the choice of accounting methods).
Even though the Staff previously has taken the position that matters relating to nuclear energy
may raise significant social policy issues, it also has concurred that proposals touching upon
nuclear energy are excludable where the focus of the proposal is on ordinary business decisions.
See, e.g., Carolina Power & Light (avail. Mar. 8, 1990) (proposal requesting a report regarding
specific aspects of the Company’s nuclear operations relating to, inter alia, safety, regulatory
compliance, emissions problems, hazardous waste disposal and related cost information was
excludable as implicating the company’s ordinary business operations); General Electric Co.
(avail. Feb. 2, 1987) (proposal on preparing a cost-benefit analysis of the Company’s nuclear
promotion from 1971 to present, including costs related to lobbying activity and the prorotion
of nuclear power to the public was excludable as implicating ordinary business matters); Pacific
Gas & Electric Co. (Rattner) (avail. Feb. 8, 1984) (proposal relating to obtaining appropriate
levels of insurance.at The Diablo Canyon Nuclear Power Plant to allow an adequate rate of
dividends in the event of a serious accident at the plant was excludable as relating to the conduct
of the company’s ordinary business operations (i.e., the determination of the proper amount of
accident insurance)).

The Proposal focuses on financial nisks to the Company in connection with the
Company’s ordinary business operations. As noted above, a proposal may be excluded in its
entirety when it addresses ordinary business matters even if it also touches upon a policy matter.
The fact that the proposal mentions nuclear operations does not remove it from the scope of
Rule 14a-8(i){7) because the Proposal fundamentally addresses the financial and business risks
the Company faces as a result of its ordinary business operations. Accordingly, based on the
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precedents described above, we believe that the Proposal properly may be excluded from the
2009 Proxy Materials under Rule 14a-8(1)(7), and request that the Staff concur in our conclusion.

I1. The Proposal May Be Excluded nnder Rule 14a-8(i)(1) Because It Is Not a Proper
Subject for Action by Shareowners under New York Law.

The Proposal properly may be omitted under Rule 142-8(1)(1), which permits the
exclusion of a shareowner proposal if the proposal is “not a proper subject for action by
shareholders under the jurisdiction of the company’s organization.” The Proposal is not stated in
precatory language such that it requests or recommends action. Rather, the Proposal would
mandate that certain actions be taken: “Therefore: GE shall prepare a report for
shareholders . .. .”

The Company is incorporated under New York law. Section 701 of the New York
Business Corporation Law (“NYBCL”) provides that “the business of a corporation shall be
managed under the direction of its board of directors™ subject to the specified powers in the
certificate of incorporation. Consequently, because the Proposal does not allow the Company’s
Board of Directors to exercise its judgment in managing the Company, it is not a proper subject
for action by shareowners under the laws of New York.

The Staff has consistently concurred with the view that a shareowner proposal that
mandates or directs a company’s board of directors to take certain action is inconsistent with the
authority granted to a board of directors under state law and thus violates Rule 14a-8(1)(1). For
example, in International Paper Co. (avail. Mar. 1, 2004), the Staff concurred that a shareowner
proposal requiring that none of the five highest paid executives nor any non-employee directors
receive future stock options could be omitted from the company’s proxy materials under
Rule 14a-8(i)(1) as an improper subject for shareowner action under the NYBCL, if the
proponent failed to provide the company with a proposal recast as a recommmendation or request
to the board of directors. See also Longview Fibre Co. (avail. Dec. 10, 2003) (indicating that a
proposal requiring the board of directors to split a corporation into distinct entities was
excludable under Rule 14a-8(i)(1) if the proponent did not provide the company, within seven
days after receipt of the Staff’s response, with a proposal recast as a recommendation or request);
Phillips Petroleum Co. (Quintas) (avail. Mar. 13, 2002) (indicating that a proposal relating to an
increase of 3% of the annual base salary of the company’s chairman and other officers could be
omitted from the company’s proxy materials under Rule 14a-8(1)(1) as an improper subject for
shareowner action under applicable state law, if the proponent did not provide the company,
within seven days after receipt of the Staff’s response, with a proposal récast as a
recommendation or request).

This letter also serves as confirmation for purposes of Rule 14a-8(i)(1) that, as a member
in good standing admitted to practice before courts in the State of New York, I am of the opinion
that the subject matter of the Proposal is not a proper subject for action by the Company’s
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shareowners under the laws of the State of New York. Therefore, we believe that the Proposal
may be omitted from the 2009 Proxy Materials pursuant to Rule 14a-8(1}1). In the alternative, if
the Staff concludes that the Proposal is not properly excludable on this and the other basis set
forth above, we respectfully request that the Staff require that the Proposal be revised as a
recommendation or request and concur with our view that the Proposal may be excluded if it is
not so revised within seven days of the Proponent’s receipt of the Staff’s response.

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2009 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have régarding this subject. '

If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8671 or Craig T. Beazer, the Company’s Counsel, Corporate & Securities, at
(203) 373-2465.

Sincerely,

A 2,

Ronald O. Mueller

ROM/rom
Enclosures

cc:  Craig T. Beazer, General Electric Company
Patricia T. Birnie, GE Stockholders Alliance
Leo A. Drey
Mary Elizabeth Ford
Ann Stewart
Betty F. Weitz
Faith Dorsey Adams Young

100565341_3.D0C
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GE Stockholders Alliance

*** FISMA & OMB Memorandum M-07-16 ***

October 30, 2008
Brackett B. Denniston BI, Secretary R E
General Electric Company CE IVE L‘
3135 Easton Tumpike NUV .
Fairfield, CT 06828 04.2008
Dear Mr. Denniston: B.B. DENNISTON 1

The GE Stockholders Alliance is an owner of 7.6099 shares of General Electric stock. 1 will be glad
to provide verification of ownership if you should need it.

The GE Stockholders Alliance intends to file the resolution entitled “Financial Risks of
Commercial Nuclear Component Manunfacture” for consideration and action by the stockholders at
the next annual meeting, and for inclusion in the Company’s proxy statement, in accordance with rule
14-A-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934.

If you should, for any reason, desire to oppose the adoption of this proposal, please include in the
corporation’s proxy material the statement in support of the proposal as required by the afore-said
Rules and Regulations. '

Sincerely,

GE Stockholders Alliance
¢/o Patricia T. Birnie

“* FISMA & OMB Memorandum M-07-16 =**

cc: Securities and Exchange Commission



Financial Risks of Commercial Nuclear Component Manufacture

Whereas: General Electric continues its investment in the manufacture of nuclear reactors and related
components, generating a high risk to sharcholder investment, '

Whereas: volatile world financial markets indicate increasing risks from nuclear power investment;

Whereas: Standard & Poor’s predicts that two additional points of interest rate would be required for
utility nuclear projects because of their high risk, compared to other electricity sources (Standard &
Poor’s Viewpoint: “Which Power Generation Technologies Will Take the Lead in Response to Carbon
Controls?” May 11, 2007),

Whereas: the Fitch ratings agency recently downgraded one electric utility because of its additional
nuclear capacity plans (“Fitch Revises SCANA & Subsidiaries’ Rating Outlook to Negative,” 8/4/08,

http://www.pr-inside.com/print737789.ktm);

Whereas: Michael Wallace, vice chair of Constellation Energy and UNE, said, “. . . to be clear, we
cannot move forward without federal loan guarantees”; other utility executives agree; and such
guarantees could be rescinded (Edmund Andrews and Matthew Wald, “Energy Bill Aids Expansion of
Atomic Power,” NY Times, 7/31/07);

Whereas: the commercial nuclear industry has depended upon federally-subsidized accident insurance
since 1957 when the U.S. Congress first passed the Price-Anderson Act. In its most recent iteration,
passed in 2005, the Act limits liability to below ten percent of potential property exposure claims and
excludes reimbursement of health claims, and this Act may be rescinded by Congress;

Whereas: GE was the subject of a Congressional inquiry for its losses of $500 million from the 1950s
through the late 1970s for its nuclear reactor program, and GE risks such losses again (U.S. House of
Representatives Committee on Government Operations, "Nuclear Power Costs,” U.S. GPO 26 April
1978, p. 40);

Whereas: a 2006 study published by the Institute for Energy and Environmental Research concluded
that, if 1000 more reactors were built, the probability would be greater than 75 percent that at least one
reactor core meltdown would occur by 2050, even with a ten-fold improvement in reactor operation;

Whereas: electrical supply competition is accelerating dramatically, with technological advances and
cost reductions in renewable energy sources, including wind, solar and enhanced geothermal; and
through increased energy efficiency;

Therefore: GE shall prepare a report for sharcholders that will address these issues and the potential
costs and benefits to the Company of divesting its nuclear energy investment in the near future, and of
investing instead in renewable energy. This report shall be due within nine months of the date of the
passage of this resolution, and may exclude proprietary information in its public published version.

Supporting Statement: GE’s growing success in producing wind as a renewable energy technology
provides evidence that financially viable, environmentally sound altermnatives to nuclear power are
achievable. GE’s “Ecomagination” reports safe and clean energy sources are needed and are available
to provide an economically and environmentally beneficial road to our energy future and to protect the
nation and the planet. 477 words

Submitted by GE Stockholders Alliance, *** FISMA & OMB Memorandum M-07-16 *** 10/30/08



Craig 7. Betzer
Counsel, Corporate & Securities

Genenol Electric Compony
3135 Easton Tumpike
Fairfield, Connecticut 06828

T. 203373 2665
F: 203 373 3079
Croig Benzer@ge com

November 14, 2008

VIA OVERNIGHT MAIL
GE Stockhotders Allionce
¢/o Patricia T. Birnie

** FISMA & OMB Memorandum M-07-16 ***

Dear Ms, Birnie:

1 am writing on behalf of General Electric Co. {the "Company”), which received on
November 4, 2008 a letter regarding @ shareowner proposal from GE Stockholders Alliance
entitled "Financidl Risks of Commercial Nuclear Component Manufacture” for consideration
ot the Company’s 2009 Annual Meeting of Shareowners.

Securities and Exchange Commission ["SEC”} regulations require us to bring certain
procedural deficiencies to the attention of the GE Stockholders Alfiance. Rule 140-8(b} under
the Securities Exchange Act of 1934, as amended, provides that persons who wish to submit
shareowner proposals must submit sufficient proof of their continuous ownership of ot least
$2,000 in market value, or 1%, of a company’s shares entitled to vote on the proposal for ot
least one year as of the date the shareowner proposal was submitted. The Company’s stock

. records do not indicate that the GE Stockholders Alliance is the record owner of sufficient
shares to satisfy this requirement. In addition, as of the date of this letter, we have not
received proof of the GE Stockholders Alliance’s ownership of Company shares satisfying
Rule 140-8's ownership requirements os of the date thot the GE Stockholders Alliance's letter
was submitted to the Company.

To satisfy Rule 140-8's ownership requirements, the GE Stockholders Allience must
provide sufficient proof of its ownership of Company shares as of the date the GE
Stockholders Alliance’s letter was submitted to the Company. Under Rule 140-8(b), the
amount of such shares for which the GE Stockholders Alliance provides sufficient proof of
ownership, together with shares owned by any co-filers who provide sufficient proof of



ownership, must have o market value of $2,000, or 1%, of the Company’s shares entitled to
vote on the proposal. As expioined in Rule 14a-8(b), sufficient proof may be in the form of:

o @ written statement from the “record® holder of the GE Stockholders Allionce’s
shares {usually o broker or a bank) verifying that, as of the date the GE
Stockholders Alliance submitted its letter to the Company, the GE Stockholders

Alliance continuously held the requisite number of Company shares for ot least
one yegr; or

« if the GE Stockholders Alliance has filed with the SEC a Schedule 13D, Schedule
13G, Form 3, Form 4 or Form 5, or amendments to those documents or updoted
forms, reflecting its ownership of the requisite number of shares as of or before
the date on which the one-year eligibility period begins, a copy of the schedule

and/or form, and any subsequent amendments reporting o change in the GE
Stockholders Alliance's ownership level.

In addition, under Rule 14a-8lb), a shareowner wishing to submit a shoreowner
proposat must provide the company with a written statement that he, she or it intends to
continue to hold the requisite number of shares through the date of the shareowners’
meeting ot which the proposal will be voted on by the shareowners. in order to satisfy this
requirement under Rule 14a-8{b), the GE Stockholder’s Alliance must submit a written

staternent that it intends to continue holding the requisite number of shores through the
dote of the 2009 Annual Meeting of Shareowners.

The SEC's rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 colendar days from the date this letter is received. Pleose
address any response to me at General Electric Company, 3135 Easton Turnpike, Fairfield, CT

06828. Alternatively, you may send your response to me via facsimile at (203} 373-3079 or
via e-mail at craig.beozer@ge.com.

if you have any questions with respect to the foregoing, please feel free to contoct
me at (203} 373-2465. For your reference, | enclose a copy of Rule 140-8.

Sincerely,

g gt

Craig T. Beozer

Enclosure



Shareholder Proposals ~ Rule 140-8

'§260.140-8,

This seclion addresses when a company must Include o shoreholder's proposal inits proxy statement ond identify the
propasal in its form of proxy when the company holds an annual or speciol reeting of shoreholders. In summary, in order to
hove your shareholder proposal included on o company's proxy card, and included along with any supporting statement in
lis proxy stotement, you must be eligible and follow certain procedures, Under o few specific circumstonces, the compony is
permnitted to exclude your proposal, but only after submitting its reasons to the Comsmission. We structured this sectionina

" question-ond-onswer format so thot it is eosier to understond, The references to “you" ore to o shareholder seeking to

submit the proposol,

iu} Quastion 1: Whotis o proposal?
A shareholder proposal is your recommendation or requirement thot the compony ondfor its boord of directors
toke oction, which you intend to present ot 0 meeting of the company's shoreholders. Your proposcl should stote
as cleorly as possible the course of oction thatyou befleve the company shoutd follow. If your proposal ks ploced on
the compony's proxy card, the compoeny must ciso provide in the form of praxy means for shoreholders to spedily
by boxes a cholce between approval or disapproval, or cbsiention, Unless otherwise indicoted, the ward *proposal®
as used In this section refers both to your proposal, and to your carresponding statement in support of your
proposal {if any}.

{bl  Question 2: Wha s efigible to submit a proposal, and how do | demonstrate to the company thot | am efigible?

{1} In order 1o be efigible to submit o proposot, you must have conunuously held at least $2,600 in morket
value, or 1%, of the company’s securities entitled to be voted on the proposal of the meeting for ot leost one
yeor by the dote you submit the proposal. You must continue 1o hold those secuirities through the date of
the meeting. .

(2]  ifyou ore the registered holder of your securities, which meons that your nome appears in the company's
records os o shareholder, the company can verify your eligibility on its own, aithough you will still have to
provide the company with a written stotement thot you intend to continue to hold the securities through

" the dote of the meeting of shareholders, However, if tike many shoreholders you are not o registered bolder,
the compony likely does not know that you are o shareholder, or how many shares you own. in this cose, ot
the time you submit your proposal, you must prove your eligibility to the compony in one of two ways:

i} The first woy is to submit to the company o written stotement from the “record” holder of your
securitles usually o broker ar bank verifying that, at the time you submitted your prapasal, you
continuously held the securities for at least one year. You must olso include your own written
stotement thot you intend Lo continue to hold the securities thraugh the date of the meeting of
shorehoiders; or

{i}  The second way to prove ownership applies anly if you hove filed o Schedule 13D1§240.13d-101),
Schedule 136G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 {§249.104 of this chopter)
andfor Form 5 [§249.105 of this chopter), or omendments to those documents or updoted forms,
reflecting your ownership of the shares as of or before the dote on which the one-yeor eligibility
period begins. if you hove filed one of these documents with the SEC, you may demonstrate your
efigibifity by submitting to the compony:

{A)  Acopy of the schedule and/or form, and any subsequent cmendments reporting a change in
your owmnership levet;

[B)  Your wiiltten staternent that you continuously held the required number of shares for the one-
year pefiod os of the date of the stoternent: and

(Q Your written statement thot you intend to continue ownership of the shares thmugh the dateof
the company’s onnual or spech!-meeling

ic) Question 3: How many proposuls may | submit?
Each shareholder moy submit no more thon one proposat to a compony for o porticular shareholders' meeting.

{di Questlon 4: How long con my proposel be?
The proposal, including.any accompanying supporting statement, may not exceed 500 words,

{e) Question S: What is the deodline for submitting a proposal?

11} 1 youare submitting your proposc! for the company's annual meeling, you con in most coses find the
deadline In last yeor's proxy statement. However, if the compony did not hold an annua! meeting last yeor,
or has changed the dote of its meeting for this year more than 30 doys from lost yeor's meeting, you con

-

T



uswolly find the deadling in one of the company’s quartery reports on Form 10-Q (§249.3080 of this chapter)
or 10-QSB (§249.308b of this chapter), or in sharehoider reports of investment companies under §270.30d-1
of this chopter of the Investment Compony Act of 1940. 1n order 1o avoid controversy, shoreholders should

submit thelr proposols by means, Including electronic means, that permit them to prove the date of delivery.

2| Thedeadline Is calcutoted in the following manner if the prapasal is submitted for o regulady scheduled
onnug! meeting. The propasal must be received ot the compony's principal executive offices not less than
120 calendor days before the date of the company’s proxy statement relensed to shoreholdersin
cannection with tha previous year's annudl meeting. However, if the compony did not hold an onnual
meeting the previous year, or if the date of this yeor's annuol meeting hos been changed by mare thon 30
doys from the date of the previous year's meeting, then the deadline is o reasonotle time before the
company begins o print and mall its proxy materials.

(3} If you ore submitting your praposal for a meeting of shareholders other thon a regulady scheduled annugl
meeting, the deadline is o reasonable time before the company begins to print and moil its proxy moteriols.

i  Question 6: What if | fafl to follow cne of the ellgibility or procedural requirements exploined in onswers to
Questions 1thraugh 4 of this section? ’

{1} The company may exclude your propasal, but only ofter it has notified you of the problem, and you have
foiled odequately to correct it. Within 14 calendar doys of recelving your proposal, the company must notify
you in writing of any procedisrol or efigibility deficiencles, as well os of the time frome for your response.
Your response must be postmorked , or transmitted electronically, no Yater than 14 doys from the dote you

‘received the company’s notificotion. A company need not provide you such notice of a deficiency if the
deflciency cannot be remedied, such as if you fail to submit a proposal by the company's propedy’
~ determined deadline, If the company intends to exclude the proposal, it will loter hove to moke o
submission under §240.140-8 ond provide you with o copy under Question 10 below, §240.140-8(j).

122 Wyoufailin your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials
for any meeting held in the lollowing two colendor yeors,

(g}  Question 2: Who has the burden of persuading the Commission or Its staff thot my proposol can be excluded?
Except as otherwise noted, the burden is on the company to demonstrate thot it Is entitled to exclude o proposal.

{h  Question 8: Must | appear personally ot the shareholders’ meeting to pre;ent the proposal?

{1}  Either you, or your representative who is qué]iﬂed under stote law to present the propesal on your behalf,
must otlend the meeting to present the proposol Whether you ottend the meeting yourself or send o
qualified representotive to the meeting In your ploce, you should moke sure that you, or your
representolive, follow the proper stote low procedures for attending the meeting and/or presenting your
proposat. ’

(&) ifthe company holds its shareholder meeting in whole or in part vie electronic medio, and the company
permils You or your representotive 1o present your proposal via such media, then you may oppeer through
electronic medio rather thon traveling to the meeting to oppeor in person.

(3)  Ifyouoryour quolified representotive fall to appear and present the proposol, without good couse, the
company will be permitted to exclude off of your proposols from its praxy materials for ony meetings held in
the Iollowing two calendor years.

§  Question 9:1f1 hove complied with the precadurs! requirements, on what other bases may a company rely to
exclude my proposal?

(1} Improper under state low: if the proposal Is not a proper subject for aclion by sharehoiders under the lows
of the jurisdiction of the company’s organtzation;
Note to paragraph (71} Depending on the subject matter, some proposals ore not considered proper under
state law If thay would be binding on the company i approved by shareholders. In our experience, maost
proposals that ore cost os recommendations or requests thot the board of directors toke specified action
are proper under stote law. Accordingly, we will assume that a propesal drofted as a recommendation or
suggestion is proper unless the company demonstrates otherwise.

(2} Violotion of low: If the proposal would, if implemented, couse the company to violote ony stote, federal, or
foreign low to which it is subject; .
Note to parograph lil2} We wiil not apply thisbasis for exclusion to permit excluston of @ proposol on
grounds that it would violate foreign law If complionce with the foreign low would resultin a violation of any
state or federal law.

{31 Violotion of proxy rules: If the proposal or supporting statement is contrary te any of the Commission's proxy

s



4}

(sl

(6}
(n

{8)

9)
{10)

[11)

{12}

(13

ru‘les. Indud}ng §240.140-9, which prohtbns matericlly folse or misleading stotements in proxy soliciting
rmoterials;

Personal grievance; speciof interest: if the proposo! relates to the redress of o personal claim or grievonce
ogoinst the company or any other persen, of if it is designed to result in o benefit to you, of to further a
personol interest, which is not shared by the other shareholders otlarge;

Relevance: tf tha proposal relates o operations which account {or less than § percent of the company's

totol ossets ot the end of its most recent fiscal yeor, and for less than 5 percent of its net earings ond gross
sales for its most recent fiscal yeor, and is not otherwise significantly related to the compony’s business;

Absence of power/outhorily. If the compony would lock the power or authority to implement the proposal;
Manogement functions: If the proposol deals with o matter relating to the compony’s ordinary business
opergtions; .

Refates to election: if the proposal refotes to an efection for membership on the company's boord of directors
or anologous governing body;

Conflicts with compony's proposal: if the propb:al directly conflicts with one of the company’s own
propasals to be submitted to shareholders at the some meeting:
Note to parogroph {8l A compony's submission to the Commission under this section should specily the

points of conflict with the company's proposol
Substantiolly implemented: If the company hos already substontiolly implemented the proposal;

Cuplicotion: If the praposal substanticlly duplicates onather proposal previously submitted to the company
by anather propanent that will be Included in the company's proxy matetials for the same meeting:

Resubmissions: If the proposal deals with substontially the same subject motter os another proposal o
proposals thot hos or have been previously included in the company’s proxy maoterlols within the preceding
5 colendar yeors, o compony may exclude it from its proxy matericls for ony meeting held within 3 calendar
years of the lost time it wos inghuded If the proposal received:

@ Less than 3% of the vote if proposed once within the preceding S colendor years;

{il  Less than 6% ol the vote on its lost submission to shareholders if proposed twice previously within the
preceding 5 colendor yeors; or

{i}] Lessthan 10% of the vote onitsast submission to shoreholders if propased three times or more
previously within the preceding § calendar yeors; and

Specific omount of dividends: If the praposol refotes lo specific smounts of cash or stock dividends.

[} Quastion 10: What procedures must the compony follow if it intends to exclude my proposal?

u

(2

if the company intends to exclude o proposal {rom its proxy matertals, it must file its reasons with the

Commission no loter than 80 colendor doys before it files its definitive proxy stotement and form of proxy

with the Commission. The compony must simultoneously provide you with a copy of its submission. The

Commisslon stoff may permit the company to make its submission toter than 80 days before the compeny

ges ‘;I:O?ﬂeﬂnlhve proxy statement and form of proxy, If the company demonstrotes good cause for missing
] ing

The company must file sik paper coples of the following:

1 The proposal;

{il  Anexplanation of why the compony believes thot it moy exclude the proposol, which should, if
possible, refer to the most recent opplicable autherity, such os prior Divislon letters issued under the
rule; and

fll A supporting apinion of counsel when such reasons are bused on motters of state of forelgn low,

(ki Question 11: May | submit my own statement to the Commission responding to the company's arguments?
Yes, you may submit a response, butit Is not required. You should try to submit ony response to us, with o copy to
the compony, as soon os possible ofter the company mokes its submission. This way, the Commission stoff will
hove time to consider fully your submission before it issues its response, You should submit six poper copies of your

S



response.

0y Question 12:if the company Includes my shareholder proposal in its proxy moteriols, what information about me
must it include along with the proposdl itself?

w

{2}

The company's proxy slotement must incdude your nome and address, as well as the number of the
compony's voting securities that you hold. However, instead of providing thot information, the company
may instead include o stalement that it will provide the Information 1o shareholders promptly upon
receiving an oral or written request

The company Is not responsible for the contents of your proposat or supporting stotement.

[}  Question 13: What can | do if the company includes In its proxy statement reasons why it belleves shoreholders
should not vote in favor of my proposal, ond | disogree with some of its statements?

(1}

{2

3

The company may elect to Include inits proxy statement reasons why it believes shareholders should vote
agoinst your proposcl. The company is allowed lo moke orguments reflecting its own point of view, just as
yau moy express your own point of view in your proposal's supporting stotement.

However, if you believe thot the company's opposition to your proposal contoins materially false or-
misleading statements thot moy violate our anti-fraud rute, §240.140-8, you should promptly send o the
Commissian stoff and the company & letter explalning the reasons for your view. along with o copy of the
compeny's stotements opposing your proposal, To the extent possible, your letter should include specific
foctual informotion demonstrating the inaccurocy of the company's clalms. Time permitting, you may wish
to try to work aut your differences with the company by yourself before contecting the Commission stoff,

We require the company to send your a copy of its statements opposing your proposol before it mails its
proxy maleriols, so thot you may bring to cur attention any materially false or misleading statements, under
the following timeframes: \

(i} If our no-action response requires that you make revisions to your proposal or supporting stotement
05 & condition to requiring the company toinclude It In its proxy moterials, then the company must
provide you with a copy of its opposttion stotements no later than 5 calendor doys after the company
receives a copy of your revised propdsol; or

{i  Inollother cases, the compony must provide you with o copy of its opposition statements no later
than 30 calendar days before its files definitive coples of its proxy statement and form of proxy under
§240.140-6.

2 |



GE Stockholders’ Alliance

** FISMA & OMB Memorandum M-07-16 ***

November 19, 2008

Craig T. Beazer, Counsel, Corporate & Securities
General Electric Company

3135 Easton Turmpike

Fairfield, CT 06828

Dear Mr. Beazer:

Regarding your letter dated November 14, 2008, [ enclose documentation to satisfy the alleged
procedural deficiencies relating to the SEC regulations for our filing the shareowner proposal,
“Financial Risks of Commercial Nuclear Component Manufacture” for inclusion in the GE
Annual Meeting in 2009.

As stated in our filing letter, dated October 30, 2008, the GE Stockholders’ Alliance (GESA)
holds 7.6099 shares of GE stock. I obtained that figure by accessing the GESA account at BNY

‘Mellon via internet on that date. l-enclose a copy of the recent statement of GESA stock

ownership sent by the Bank of New York on November 4, 2008, but the tally was dated as of
October 27, 2008. :

The GESA has owned GE stock continuously for many years, as your own records must show.
The enclosed copy of the 1998 Tax Year Statement is proof that GESA has owned GE stock for
far more than one year.

The GESA plans to retain ownership of this stock through the 2009 GE Annual Meeting and well
beyond.

We are well aware of the SEC requirement that filers of shareholder proposals must own $2,000
worth of stock. This is why the GESA sought co-sponsorship of our proposal from members of

the GESA. To my knowledge, at least 4 members of our Alliance have co-filed, any one of
which hold enough shares to satisfy the requisite $2,000 worth of GE stock.

If you should need any further information, please do not hesitate to contact me.
Thank you,

Sincerely,

(Bciie/ V. Blerret

Patricia T. Birnie, Chair, GESA
Enclosures: GE Quarterly Statement
. Tax Form from 1998
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Leo A. Drey *** FISMA & OMB Memerandum M-07-16 ***

October 31, 2008

| RECEIVELD
Mr. Brackett B. Denniston 111, Secretary

Genera! Electric Company NOV 07 2008
3135 Easton Turnplke P
Fzirfield CT 06828

B, B. DENNISTON 1!
Dear Mr, Denniston:

1, Leo A. Drey, am an owner of 77,568 shares of General Electric stock. 1 wiil be glad to
provide verification of ownership if you should need it.

I hereby notify you of my intention to co-file the resolution entitied “Financial Risks of
Commercial Nuclear Component Manufacture” which was submitted by the GE Stockholders’
Alliance for conslderation and action by the stockholders at the next annual meeting, and

- for inclusion in the Company’s proxy statement, in accordance with Rula 14-A-8§ of the
General Rules and Regulations of the Securities and Exchange Act of 1934.

1f you should, for any reason, desire to oppose the adoption of this proposal, please include

in the Corporation’s proxy material the statement in support of the proposal as required by
the aforesaid Rules and Regulations.

" Sincerely

cc: Securities and Exchange Commission
Mail Stop 3628
100 F Street, NE
washington DC 20549




Craig T. Beazer
Counsel, Corporate & Securities

General Electric Company
3135 Easton Turnpike
Foirfield, Connecticut 06828

T: 203 373 2465
F. 203 373 3079
Craig.Beazer@ge.com

November 18, 2008

VIA OVERNIGHT MAIL
Leo A. Drey

" FISMA & OMB Memorandum M-07-16 =~

Dear Mr. Drey:

i am writing on behaif of General Electric Co. {the “Company”), which received on
November 7, 2008 your letter regarding a shareowner proposal co-sponsored with the GE
Stockholders Alliance entitled “Financial Risks of Commercial Nuclear Component
Monufacture” for consideration at the Company’s 2009 Annual Meeting of Shareowners.

Securities and Exchange Commission {*SEC") regulations require us to bring certain
procedural deficiencies to your attention. Rule 140-8{bl under the Securities Exchange Act of
1934, as amended, provides that persons who wish to submit shareowner proposais must
submit sufficient proof of their continuous ownership of ot least $2,000 in market value, or
1%, of a company’s shares entitled to vote on the proposal for at least one year as of the
date the shareowner proposal was submitted. The Company’s stock records do not indicate
that you are the record owner of sufficient shares to satisfy this requirement. In addition, as
of the date of this letter, we have not received proof of your ownership of Company shares
satisfying Rule 140-8's ownership requirements as of the date that your letter was submitted
to the Company.

To satisfy Rule 140-8's ownership requirements, you must provide sufficient proof of
your ownership of Company shares as of the date your letter wos submitted to the
Comnpadny. Under Rule 14a-8(b), the amount of such shares for which you provide sufficient
proof of ownership, together with shares owned by any co-filers who provide sufficient proof
of ownership, must have a market value of $2,000, or 1%, of the Company’s shares entitled
to vote on the proposal. As explained in Rule 14a-8{b}, sufficient proof may be in the form of:




« 0 written statement from the "record” holder of your shares {usually a broker or a
bank) verifying that, as of the date you submitted your letter to the Company., you
continuously held the requisite number of Company shares for at least one year;
or

o if you have filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, reflecting your
ownership of the requisite number of shares as of or before the date on which the
one-year eligibility period begins, a copy of the schedule and/or form, and any
subsequent omendments reporting a change in your ownership level.

in addition, under Rule 14a-8{b), o shareowner wishing to submit a shareowner
proposal must provide the company with a written statement that he, she or it intends to
continue to hold the requisite number of shares through the date of the shareowners’
meeting at which the proposal will be voted on by the shareowners. in order to satisfy this
requirement under Rule 140-8(b), you must submit a written statement that you intend to
continue holding the requisite number of shares through the date of the 2009 Annuol
Meeting of Shareowners.

The SEC's rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the dote this letter is received. Please
address any response to me at General Electric Company, 3135 Easton Tumpike, Fairfield, CT
06828. Alternatively, you moy send your response to me via facsimile at {203) 373-3079 or
via e-mail at craig.beozer@ge.com.

if you have any questions with respect to the foregoing, please feel free to contact
me ot (203) 373-2465. For your reference, | enclose a copy of Rule 14a-8.

Sincerely,
(g / Py
Crcﬁé'T. Beazer

Enclosure

cc: Patricia T. Birnie
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Shoreholder Proposals ~ Rule 140-8
§240,140-8,

This seclion addresses when 6 compony must mciude a shoreholder's proposel inits proxy statement and identify the
proposal in its form of proxy when the company holds an annual or speciol meeting of shareholders. In summary, In order to
have your shareholder proposatincluded on a company's praxy card, and included along with any supporting stotementin
its proxy statement, you must be efigible ond follow certoln procedures. Under o few specific drcumstances, the company Is
permitted to exclude your propesol, but only after submitting its reosons to the Commissicn. We structured this sectionna
question-and-gnswer format so thot it is easier to understand, The references to “you™ gre to a shoreholder seeking to
submit the proposol.

(o}

{bl

fc)

ls)

{e)

Question 1: Whotls o propesal?

Ashareholder proposal is your recommendation or requirement that the company ond/or its board of directors
take actlon, which you intend to present at o meeting of the company's shareholders. Your proposal should stote
as cleorly as possible the course of action thotyou befieve the compony should follow, If your proposal Is ploced on
the compony’s proxy cord, the company rmust aiso provide in trie form of proxy meons for shoreholders to specily
by boxes a cholce between approval or disapproval, or abstention, Unless otherwise indicoted, the word “proposal”
o5 used in this section refers both to your propostd, and 1o your corresponding sioimem in support of your
proposol if any.

Question 2: Who is eliglble to submit a proposal, ond how de | demonstrate to the company that I em eligible?

1) Inorder to be eligible to submit a proposct, you must have continuously held at least $2.000 in market
volue, or 1%, of the company's securities entitled to be voted on the proposal ot the meeting for ot leost one
yeor by the dote you submit the proposat. You must continue to hold those securities through the date of
the meeting. .

{21  Hyou are the registered holder of your securities, which meons that your nome oppears in the company’s
cecords 05 o shargholder, the company con verify your eligibifity on its own, atthough you will stil have to
provide the company with a written statement thot you intend to continue to hold the securilies through

" the date of the meeting of shareholders. However, if like many shoreholders you are not o registered holder,
the compony likely does not know thatyou arg o shareholder, or how many shares you own, In this cose, ot
the time yau submit your proposal, you must prove your eligibility te the compcny in one of two woys:

! The first woy Is to submit to the compony o written statemant from the “record” holder of your
securitles jusually o broker or bonk verilying thot, ol the time you submitted your proposol, you
continuously held the securities for ot least one year. You must olso include your pwn written
statement thot you intend to continue to hold the secusities through the date of the meeting of
shoreholders: or

il The second way to prove ownershlp opplies only If you have filed g Schedule 130 (§240.13d-101),
Schedule 136G (§240.13d-102), Form 3 (§244.103 of this chapterl, Form 4 {5249.104 of this chopter!
and/or Form 5 (§249.105 of this chapter], or omendments to those documents or updoted forms,
reflecting your ownership of the shares as of or before the date on which the ene-year eligibifity
period begins. If you have filed one of these documents with the SEC, you may demonstrate your
eligibility by submitting to the company:

[A} A copy of the schedule and/or form, and any subseguent amendments reporting a change in
your ownership level;

(Bl Your written statement that you continuously held the required nurnber of shares for the one-
year period as of the date of the statement; and

I} Your written stotement thotyou intend to continue ownership of the shures through the dote of
the company's annuoal or speaol meeting .

Question 3: How many proposals may | submit?
Each shareholder moy submit no more than one proposal to a company for o particulor shoreholders’ meeting.

Question 4: How long con my proposal be?
The proposal, including.any accompanying supporting stotement, may nol exceed 500 words,

Question 5: What is the deadline for submitting o propesol?

{1)  Hyou cre submitting your proposol for the company’s annual meeting, you can in most cases find the
decdiine in lost yeor's proxy stotement However, if the company did not hold an onnual meeting last year,
or has changed the date of its meeling for this year more than 30 doys from kast yeor's meeting, you con
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usually find the deadline in one of the compony’s quarterly reports on Form 10-Q (§249.308a of this chapter)
or 10-QSB (§249.308b of this chopter), or in shareholder reports of investment companies under §270.30d-1
of this chopter of the Investment Compony Act of 194, In order 1o avoid controversy, shoreholders should

submit their proposals by means, Incduding electronic means, thot permit them to prove the date of delivery.

12) The deadline is calculoted in the following manner if the propasal is submisted for o regulorly scheduled
onnual meeting. The proposal must be received ot the compony’s principol executive offices not less thon
120 calendor days before the date of the compony’s proxy statement released to shoreholders in
connection with the previous yeor's annul meeting. However, if the company did not hold on onnual
meeting the previows vear, or if the date of this vear's annual meeting has been changed by mare than 30
doys from the date of the previous yeor's meeting, then the deadline is ¢ reasonabla time before the
company begins to print and mofl its proxy materials.

i3} iyou ore submitting your proposa for ¢ meeting of shoreholders other thon o regulody scheduled onnugl
meeting, the deadline Is o reasonable time before the compony begins to print and mall its proxy moterials.

i} Question 6: What if | fail to follow ane of the ellgibility or procedural requirements explained in onswers to
Questions 1 through 4 of this section?

{11 The company moy exclude your proposol, but cnly after It has notified you of the problem, and you have

falled cdequately to correct it, Within 14 calendar doys of recaiving your proposal, the compony must notify
you in writing of any procedural or eliglbility deficiencles, os well as of the time frome for your response,
Your response must be postmarked , or tronsmitted electronically, no kiter than 14 doys from the dote you
received the company’s notification. A company need not provide you such notice of a deficiency if the
deficiency cannot be remedied, such os if you fall to submit o proposal by the company’s properly i
determined deadiine. If the company intends to exclude the propasal, it will foter hove te make o

" submission under §240.140-8 ond provide you with o copy under Question 10 below, §240.240-8{).

{2} Iyoufail in your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude oll of your propesals from its proxy matericis
" for any meeting held in the {oliowing twa colendor yeors.

{g} Question 7: Who has the burden of persuading the Commission or its stoff thot my proposal can be excluded?
Except as otherwise noted, the burden is on the compony to demonstrate that it is enthtled to exclude a propasal,

{h}  Question 8: Must | oppaar personclly ot the shareholders' meeting to pre'sent the proposal?

{1} Ether you, or your representiative who is quc}]lﬂed under state law to present the proposat on your beholf,
must oliend the meeting to present the proposcl. Whether you ottend the meeting yourself or send o
qualified representative to the meeting In your ploce, you should moke sure that you, or your
representolive, follow the proper state low procedures for attending the meeting and/or presenting your
proposal, ’

[2)  Irthe company holds its shareholder meeting in whole or in part via electronic medio, and the comparny
permits you ot your representotive 10 present your proposol via such media, then you moy oppeor through
electronic media rather than traveling to the meeting to oppeorin person.

{3} Ifyou or your quolified representotive foil to appear and present the proposal, without good cause, the
compony will be permitted to exclude all of your proposals from its praxy moterials for eny meetings held in
the foliowing two calendor years.

§)  Question 9. If | hove compfled with the procedural requirements, on what other bases may @ company rely to
exclude my proposol?

[} improper under state law: if the proposol Is not o proper subject for action by shareholders under the lows
of the jurisdiction of the compony's organization; ) -
Note to poragroph i1}, Depending on the subject motter, some proposols ore not considered proper under
state low If they would be binding on the compony if approved by shareholders. in our experience, most
proposals that are cast os recommendations or requests that the board of directors take specifled oction
are proper under state low. Accordingly, we will assume thot a proposel drofted as a recommendation or
suggestion is proper unless the company demonstrates otherwise.

{2} Violation of low: If the proposal would, if implemented, couse tha company to violate any stote, federol, or
foreign low to which it is subject; -
Note to poragroph filf2): We will not apply thistasis for exclusion to permit exclusion of o propasoi on
grounds that it would viclate foreign low if complionce with the forelgn low would resuit in a violatlon of ony
stote or federal low.

{31 Violation of praxy rules: If the proposal or supporting stotement is controry to any of the Commission's proxy
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rules, including §240.140-9, which prohfbiis materiolly false or misleading stotements in proxy soliciting
moterials;

(4} Personal grievance; speciol interest: if the proposol relotes fo the redress of o personal claim or grievance
ogeinst the company or any other person, or if it is designed to result in a benefit to you, or 1o further o
personol interest, which is nat shared by the other shareholders atiarge;

ISt Relevance: if the proposal relates 1o operations which account for less thon 5 percent of the company's
totol ossets ot the end of its most recent fiscal year, ond for fess than 5 percent of its net earnings and gross
sales for its most recent fiscal yeor, and is not otherwise significantly related to the compony's business;

{61  Absence of power/outhority. If the company would fock the power or authority ta implement the proposal;

{7 Monogement functions: If the proposal deals with o matter relating to the company’s ordinary business
operations;

IB)  Relates to election: If the proposcl relates to on election for membership on the company's boord of directors
or analogous governing body; : )

(8} Conflicts with compony’s proposat If the propbsal directly conflicts with one aof the company's own
proposals to be submitted to sharehoiders ot the some meeting;
Note to poragraph {5k A compony's submission to the Commission under this section should specify the
points of conflict with the compony’s proposel.

(10)  Substantiolty implemented: If the compony hos olready substontiolly Implemented the proposal:

{11}  Duplication: i u"lg proposal substontially dupiicates another proposol previously submitted to the company
by ancther propanent thot will be included in the company’s proxy materials for the same meeling;

(12} Resubmissions; If the proposal dedls with substantially the same subject motter os another proposol or
proposals thet hos or have been previously Inctuded in the company’s proxy materlols within the preceding
5 colendor yeors. a company may exdude it from its proxy materials for ony meeting held within 3 calendar
years of the last time it wos included If the proposol received:

f#  Less than 3% of the vote if proposed once within the preceding S colendor yeors;

li)  Less than 6% of the vote on its lost submission to shareholders if proposed twice previously within the
preceding 5 calendor years; or

i}  tess thon 109 of the vote onits last submission to shareholders if proposed three times or more
previously within the preceding 5 calendar years; and

{13} Specific omount of dividends: If the propasal relotes to specific omounts of cosh or stock dividends.
i Question 10: What procedures must the compony follow if it intends to exclude my proposal?

{ll  ithe company intends to exclhude o proposol from its prosymoterlals, it rust file its resons with the
Commission no later than 80 colendor doys before It files its definitive proxy stotement and form of proxy
with the Commission. The company must simuttoneously provide you with a copy of its submission. The
Commission stoff may permit the company to make its submission loter than 80 days before the company *
ﬂes‘;lesogleﬁnlﬂve proxy statement and form of proxy, if the company demenstrates good cause for missing

- ine.

{2 The company must file six poper coples of the following:
il The proposol;

) Anexplanation of why the company believes that it moy exclude the proposol, which should, if
possible, refer to the mast recent applicable outharity, such as prior Division letters issued under the
rule; and :

it A supporiing opinion of counsel when such reasons are based on matters of state or foreign law.

{d  Question 11: Moy | submit my own statement to the Comsmission responding to the company's arguments?
Yes, you may submit o response, but it is not required. You should try to submit ony response to us, with o copy to
the company, os soon os possible after the company makes its submission. This way, the Cemmission stoff will
have time to consider futly your submission before It issues its response. You should submit six poper copies of your

ST




responss.

i)  Question 12:H the company Inchudes my sharehelder proposal in its proxy moterials, what information ghout me
must it include along with the proposol itself?

(1}  The company’s proxy statement must include your nome ond address, os well as the numbar of the
company’s voting securities that you hold. However, instead of providing that information, the company
moy instead include o siotement thot it will provide the information to shareholders promptly upon
recelving an oral or written request.

{21 The company is not responsible for the contents of your proposal or supperting stotement.

{m} Quastion 13: What can | do if the compony includes in its proxy statement reasons why it believes shoreholders
should not vote in favar of my proposal, ond | disogree with some of its statements?

(1)  The compony may elect to include in its proxy statement regsons ivhy it believes shareholders should vote
against your proposol, The company is ollowed to moke arguments reflecting its own point of view, just as
you may express your own point of view in your progosal's supporting stotement

{2} However, if you believe that the company's opposition to your proposal contelns materially folse o
misleading statements thot may viclote our anti-fraud rule, §240.140-9, you should promptly send to the
Commission stoff and the company o letter explaining the reasons for your view, alang with o copy of the
company's stotements eppasing your propesal, To the extent possible, your lstter should include specific
foctual informotion demonstrating the inaccurocy of the company's claims. Time permitting, you may wish
to try to work out your differences with the company by yourself before contacting the Commission stoff,

{31 We require the company to send you a copy of its statements opposing your proposol before It mails its
proxy matericls, so that you may bring to eur attention any materially false or misteading statements, under

the following imefromes:;

fi) If-our no-action response requires that you make revisions to your proposal or supporting stotement
os a condition to requiring the compony toinclude it in its proxy materiols, then the company must
provide you with a copy of its opposition stotements no later thon 5 calendar doys after the compony
receives a copy of your revised propdsal; or

(it tnall other cases, the company must provide you with a copy of its opposition stotements no loter
than 30 calendor days before its files definitive coples of its proxy statement and form of proxy under
§240.140-6,

j
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bank

Five Star Scrvice Guarantecd @

Private Cllent Group
10 North Hanley Road
StLouls, MO 63105
314 418-2600

314 505-8280 fax

November 20, 2008

Mr. Craig Beazer
At craig.beazer@ge.com

RE: Mr, Leo A. Drey

Dear Craig:

This letter shall confirm that Mr. Leo A. Drey owned in his own Revocable Trust held
at USBank, N.A., 77,568 shares of GE as of November 7, 2008. That stock position has
been held in excess of one year and continues to be in his account.

Thank you for your attention to this matter.

Veky Truly Yours,

Donna Schwarz

Vice President
USBank

10 N. Hanley

St. Louis, MO 63108
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Mary Elizabeth Ford RECEIVE:! |

“** FISMA & OMB Memorandum M-07-16 *** NOV ‘0 5 2008

B. B, DENNISTON |

October 31, 2008

Brackett B. Denniston III, Secretary
General Electric Company

3135 Easton Turnpike

Fairfield CT 06828

Dear Mr. Denniston,

1, Mary Elizabeth Ford, am an owner of 25 shares of General Electric stock.
1 will be glad to provide verification of ownership if you should need it.

I hereby notify you of my intention to co-file the resolution entitled
“Financial Risks of Commercial Nuclear Component Manufacture” which
was submitted by the GC Stockholder’s Alliance for consideration and
action by the stockholders at the next annual meeting, and for inclusion in
the Company’s proxy statement, in accordance with rule 14-A-8 of the
General Rules and Regulations of the Securities and Exchange Act of 1934,

If you should, for any reason, desire to oppose the adoption of this proposal,
please include in the corporation’s proxy material the statement in support of
the proposal as required by the aforesaid Rules and Regulations.

Sincerely,

Mary Elizabeth Ford, Mrs. Amasa B.

cc: Securities and Exchange Commission |



Craig T. Beazer
Counsel, Carporate & Securities

General Electric Company
3135 Easton Turnpike
Fairfield, Connecticut 06828

1. 203373 2465
F: 2033733079
Croig.Begzer@ge.com

November 18, 2008

VIA OVERNIGHT MAIL
Mary Elizabeth Ford

** FISMA & OMB Memarandum M-07-16 ***

Dear Ms. Ford:

| am writing on behalf of General Electric Co. (the "Company”), which received on
Novernber 5, 2008 your letter regarding a shareowner proposal co-sponsored with the GE
Stackholders Alliance entitled "Financial Risks of Commercial Nuclear Component
Manufacture” for consideration at the Company’s 2009 Annual Meeting of Shareowners.

Securities and Exchange Commission (*SEC”} regulations require us to bring certain
procedural deficiencies to your attention. Rule 14a-8(b) under the Securities Exchange Act of
1934, as amended, provides that persons who wish to submit shareowner proposals must
submit sufficient proof of their continuous ownership of at least $2,000 in market value, or
1%, of a company's shares entitled to vote on the proposal for at least one year as of the
date the shareowner proposal was submitted. The Company's stock records do not indicate
that you are the record owner of sufficient shares to satisfy this requirement. In addition, as
of the date of this letter, we have not received proof of your ownership of Company shares
satisfying Rule 14a-8's ownership requirements as of the date that your letter was submitted
to the Company.

To sotisfy Rule 140-8's ownership requirements, you must provide sufficient proof of
your ownership of Company shares as of the date your letter was submitted to the
Company. Under Rule 14a-8{b}, the amount of such shares for which you provide sufficient
proof of ownership, together with shores owned by any co-filers who provide sufficient proof
of ownership, must have a market value of $2,000, or 1%, of the Company’s shares entitled
to vote on the proposal. As explained in Rule 14a-8{b), sufficient proof may be in the form of:



e awritten statement from the "record” holder of your shares (usually a broker or a
bank} verifying that, as of the date you submitted your letter to the Company, you
continuously held the requisite number of Company shares for at least one year;
oF

« if you have filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, refiecting your
ownership of the requisite number of shares as of or before the date on which the
one-year eligibility period begins, a copy of the schedule and/or form, and any
subsequent amendments reporting a change in your ownership level.

in addition, under Ruie 14a-8{b), a shareowner wishing to submit a shareowner
proposal must provide the company with o written statement that he, she or it intends to
continue to hold the requisite number of shares through the date of the shareowners’
meeting at which the proposal will be voted on by the shareowners. In order to satisfy this
requirement under Rule 14a-8{b). you must submit a written statement thot you intend to
continue holding the requisite number of shares through the date of the 2009 Annual
Meeting of Shareowners.

The SEC’s rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date this letter is received. Please
address any response to me ot General Electric Company, 3135 Easton Turnpike, Fairfield, CT
06828. Alternatively, you may send your response to me via facsimite ot [203) 373-3079 or
vig e-mail at craig.beazer@ge.com.

If you have any questions with respect to the foregoing, please feet free to contact
me at {203) 373-2465. for your reference, | enclose a copy of Rule 140-8.

Sincerely,

7 . R
/ %/ g
Craig T. Beazer

Enclosure

cfo Patricia T. Birnie
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Shareholder Proposals - Rule 140-8

§280.140-8.

This section addresses when a company must mclude a shareholder's proposel inits proxy statement and Identify the
proposal in its form of proxy when the company holds an annikl or special meeting of shareholders. ln summary, in order to
have your shareholder propose! included on a compony's proxy cord, and included along with any supporting stotement in
115 proxy stotement, you must be eligible ond follow certoin procedures. Under o few specific dircurnstances, the company i
permitted {o exclude your propesal, but enly after submitting its reasons to the Commission. We structured this sectionino
question-and-onswer formot so thotit is easier to understond, The references 10 “you® ore to o shoreholder seeking to
submit the proposal,

{o)} Question 1: Whot s o proposal?
A shoreholder proposal is your recommendation or raquirement thot the compony and/or its boord of dlrectofs
take acton, which youintend to present at 0 meeting of the company's shoreholders. Your proposal should stote

as clecrly os possible the course of action that you believe the company shoukd foliow, If your proposal ks ploced on

the company’s proxy card, the compony must olse provide in the form of praxy means for shareholders to specify
by baxes a cholce between approval or disapproval, or abslention, Unless otherwise indicated, the word “propasal®
os used in this section refers both to your proposal, and 1o your corresponding stotement in support of your

proposot {if onyl,
bl Question 2: Who s eligible to submit a proposal, ond how do { demonstrate to the company thot | om elighle?

{11 tnorder ta be eligible to submit a proposal, you must have conlimiou'sly held ot feast $2,000in market
volue, or 196, of the compony's securities entitled to be voted on Lthe proposal ot the meeting for ot least one
year by the date you submit the proposal. You must continue to hold those securmes through the date of
the meeting,

{2)  ifyou are the registered holder of your securities, which meons that your nome oppears in the compony's
records os o shareholder, the company con verify your eligibility on its own, although you will stit have lo
provide the compony with a written stotement that you intend to continue to hold the securities through
the date of the meeting of shareholders. Howéver, if like many sharehalders you are not a registered holder,
the compony likely does not know that you are o shorehalder, or how many shares you own. In this cose, ot
the time you submit your proposcl, you must prove your efigibllity to the company inone of two ways:

fi)  The first way Is to submit to the compony a written stotement from the “record” holder of your
securitles jusuolly o broker or bank) verifying that, ot the time you submitted your proposal, you
continuously held the securities for at least one year. You must ofso include your own written
stotemnent thot you intend o continue to hold the securities through the dote of the meeting of
shareholders; or

li} The second way to prove ownership applles only if you have filed a Schedule 13D (§240.13d-101),
Schedule 13G {§240.13d-102), Form 3 {(§249,103 of this chapter), Form 4 (§249.104 of this chopter}
ond/or Form 51§249.105 of this chapter, or omendments to those documents or updoted forms,
reflecting your ownership of the shares as of or before the date on which the one-year eligibility
period begins. If you hove filed one of these documents with the SEC, you moy demonstrate your
eligibifity by submitting to the compony:

A Acopy of the schedule and/or form, ond any subsequent amendments reporting o chonge tn
your ownership level;

{8 Your written statement that you continuousty held the required number of shares for the one-
yeor period as of the date of the stotement; and

(C) Your written statement thot you intend to continue ownership of the shares through the dote of
the compony’s onnuat or specialmeeting.

e} Question 3: How muny proposols moy § submit?
Eoch sharehalder may submit no more thon one proposol to a company for o porticulor shareholders’ meeting.

{d]  Question 4: How long can my proposal be?
The proposal, including.any accompanying supporting statement, may not exceed 500 words.

fe) Question S:What is the deadline for submitting a proposal?

{1} 1f you are submitting your proposol for the company's annual meeting, you conin most cases find the
deadiine in lost yeor's proxy staternent. However, if the compony did not hold an onnual meeting last year,
of has chonged the dote of its meeting for this yeor more thon 30 doys from lost yeor's meetng, you ton



usually find the deadline in one of the compony’s quarterly reports on Form 10-Q [§249.308a of this chapter]
or 10-Q5B (§249,308b of this chopter), or in shareholder reports of iInvestment compenies under §270.30d-1
of this chapter of the Investment Compony Act of 1940, In order to avoid controversy, shareholders should

submit their proposals by means, inciuding electronic means, that permit them to prove the dote of delivery.

21 Thedeadline is calculoted in the following manner if the proposol is submitted for a regulorly scheduled
onnuol meeting. The proposal must be received ot tha compony's principal executive offices not less then
120 calendor days befare the dote of the compony’s proxy statement releosed to shareholders in
connection with the previous yeor's annuc meeting. However, if the compony did not hold an annuol
meeting the previous year, or if the dote of this yeor's annuol meeting has been chonged by more than 3¢
doys from the dote of the previous yeor's meeting, then the deadline is o recsonable time before the
compony begins to print and mail its proxy moterials.

3} Wyou ore submitting your proposal for a meeting of shareholders other thon o regulory scheduled onnugl
meeting, the deadline is o reasonable time before the company begins to print and molt its proxy moterials.

I Question 6: What if | ficil to follow one of the eligibility or procedural requirements explolned in onswers to
Questions 1 through 4 of this section?

{1l  The compony may exclude your proposal, but only after it has notified you of the problem, end you hove
failed adequotely to correct it Within 14 calendar doys of receiving your proposal, the compony must notify
you In writing of any procedural or eligibility deficiencles, as well as of the time frome for your response.
Your response must be postmorked , or transmitted electronicolly, na later than 14 days from the date you

“received the compony's nolification. A company need not provide you such netice of g deficiency if the
deficiency cannot be remedied, such es i you fail to submit o proposat by the company's properdy
_ determined deadline. If the company Intends to exclude the proposal, it will ioter have to moke o
submission under §240.140-8 and provide you with o copy under Question 10 below, §240.140-8().

|

121 ifyou fail in your promise to hold the required number of securities through the dote of the meeting of
shareholders, then the company wili be permitted to exclude all of your proposals from its proxy moteriols
- for ony meeting held in the foliowing two colendor yeors.

{g) Quesﬂdn T: Who hos the burden of persuading the Commission or Its stoff thet my propoesal con be excluded?
Except os otherwise noted, the burden is on the compony to demonstrate thot it is entitled to exclude a proposol.

th}  Question 8: Must | appear personally ot the shareholders' meeting to pre-sent the proposal?

= . 1) dther you, or your representative who is qu@liﬂed under state low to present the proposol on your behalf,
must attend the meeting 1o present the proposal. Whether you ottend the meeting yousself or send o
qualified representative 1o the meeting in your ploce, you should moke sure thot you, or your
repteser;totive. follow the proper state low procedures for attending the meeting and/or presenting your
proposal.

{2} if the company holds its sharehelder meeting in whole or in part vie electronic medio, and the company
pefmils you or your representotive 10 present your proposal via such media, then you moy appeor through
electronic media rather than troveling te the meeting to cppeor in person.

(3} Ifyou or your quolified representative fail to oppear and present the proposol, without good cause, the
company will be permitted to exclude ali of your proposols from iis praxy materiols for ony meetings heldin
the following two catendar years.

fii  Question %:1f | have complied with the procedural requirements, on what other bases moy o company rely to
exclude my proposal?

11 Improper under state low: if the proposo! is not o proper subject for action by shoreholders under the lows
of the jurisdiction of the compony's organization;
Note to poragroph (i1} Depending on the subject motter, some proposels ore not considered proper under
state low if they would be binding on the company if approved by shoreholders, In our experience, most
proposals that are cost os recommendations or requests that the boord of directors lake specified octien
are proper under stote law, Accordingly, we will assume that @ proposal drafted 05 @ recommendation or
suggestionis proper uniess the company demonstrotes otherwise.

{21 Violatlon of low: If the proposat would, if implemented, cause the compony to violate ony state, federal, or
foreign law to which it is subject; .
Note to porogroph (2} We will not apply thisbasis for exclusion 1o permit exclusion of o proposol on
grounds thot it would violate foreign low if compliance with the forelgn low woukd result in o violotion of any
state or federol low.

T

B Viclotion of proxy rules: If the proposat or supporting statement is contrary to any of the Commission’s proxy
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rules, including §240.140-9, which prohibits materially folse or misleading stotements in proxy soliciting
rmaterials;

{4} Personal grievance; special interest: If the propasol refotes to the redress of o personal claim or grievonce
ogoinst the company or any other person, or if it is designed to result in a benefit to you, or 1o further o
persongl interest, which is not shared by the other shareholders at large:

{3t Relevance: If the proposal relates to operations which occount for less than § percent of the company's
totol ossets ot the end of its most recent fiscol yeor, ond for less than 5 percent of its net earnings ond gross
sales for its most recent fiscal yeor, and Is not otherwlse significantly related to the compony’s business;

{6)  Absence of power/outhorily. If the company woudd lock the power or authority to implement the propasa;

{1 Monagement functions: if the proposa! deals with a matter relating to the compony's ordinary business
operotions; .

IB)  Relotes to election: if the proposol refates te on election for membership on the compony's boord of directors
or anglagous governing body;

19 Confiicts with company's proposat If the propasal directty confiicts with one of the company’s own
* proposals to be submitted to shoreholders ot the some meeting;
Note to paragraph (i{9): A company's submission to the Commission under this section should specify the
points of conflict with the company's proposal.

(10} Substantiolly implemented: f the compeny hos clready substantiolly implemented the propasal;

{11} Ouplication: if the proposal substontiolly duplcates another proposal previously submitted to the company
by another proponent that wili be included in the company's proky moterials for the some meeting;

(12) Resubmissions: if the proposal deals with substantially the same subject matter as another proposal or
propasals that hos or have been previously included in the company’s proxy materlals within the preceding
5 colendor yeors, o company may exclude it from its proxy materigls for ony meeting held within 3 calendar
years of the last time it was included If the proposal received:

{it  Lessthan 3% of the vote if proposed once within the preceding 5 colendar years;

il Less than 6% of the vote on Iis last submission to shareholders If proposed wice previously within the
preceding S colendor yeors; of

lii} Lessthon 10% of the vote on its last submission l;) shoreholders if propesed three times or more
previously within the preceding 5 colendor years; ond

113)  Specific omount of dividends; If the proposal refates to specific omounts of cosh or stock dividends.
i Question 20: Whaot procedures must the compony follow if it intends to exclude my proposal?

{1} i the company Intends (o exclude a proposcd from its proxy moteriols, it must file its reasons with the
Commission ne later thon BO calendor doys before it files Its definitive proxy statement ond form of proxy
with the Commission, The company must simultenecusty provida you with a copy of its submission. The
Commisslon stoff may permit the compony to make its submission tater than 80 doys before the compory
files éts deflnitive proxy statement and form of proxy, if the company demonstrates good cause for missing
the deadline,

(2 The company must file six poper coples of the following: -
1 The proposal;

{il  Anexplonation of why the compony believes that it moy exclude the proposal, which should, if
possible, refer 1o the most recent opplicable outhority, such as prior Division letters kssued under the
rule; and :

{#} A supporting opinion of counse! when such reasons are bosed on matters of state or foreign law,

K Question 11: May | submit my own statement to the Commission responding to the company's crguments?
Yes, you may submit a respense, but itis not required. Vou should 1ty to submit any response to us, witha copy to
the company, os soon s possible after the company mokes Its submission. This way, the Commission stoff wil
have time to consider fully your submission before it issues its response. You should submit six poper copies of your




response.

fl  Question 12:}f the company Includas my shareholder proposal in its proxy materlals, what infermation about me
must it include along with the proposol itself?

1]

{2)

The company's proxy statement must indude your nome ond address, os well as the number of the
company’s vating securities that you hold However, instead of providing that information, the company
may instead include o stotement that it will provide the infoermation to shareholders promptly upon
recelving an orgl or written request.

The compeny is not responsible for the contents of your proposat or supporting stotement.

im) Question 13: What con | do if the company includes in its proxy statement reasons why it believes shareholders
should not vote In favor of my proposal, and | disogree with some of fts statements?

(1)

2)

3)

The company may elect to Include in its prosy statement reosons why it befieves shareholders should vote
ogainst your proposal. The compeny s allowed 1o moke arguments reflecting its own point of view, just o5
you may express your own point of view in your proposol's supporting stotement.

However, if you believe that the company's opposition to your propasal contoins materially false or
misleading statements thot moy violate our onti-fraud rule, §240.140-9, you should promptly send.to the
Commission stalfl ond the company o letter exploining the reosons for your view, clong with o copy of the
company's statements opposing your proposal, To the extent possible, your letter should include specific
foctual information demonstrating the inaccurocy of the company's claims, Time permitting, you may wish
to try to work out your differences with the company by yourself before contacting the Commission stalf.

We require the company to send you a copy of its statements opposing your proposa! before it mails its
proxy materials, so thot you may bring to cur attention any materially false or misfeading statements, under

the following timefromes; :

@ ! our no-action response requires that you make revisions to your proposal or supporting stotement
0s a condition o requiring the company to include it in its proxy materiols, then the company must
provide you with o copy of its opposition stotements no later than 5 calendar days ofter the compony
receives o copy of your revised propdsal; or

{il  in ol other coses, the company must provide you with a copy of its opposition statements no later
than 30 colendor days before its files definitive coples of its proxy stotement ond form of proxy under
§240.140-6.

E
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Brackett B. Denniston ITI, Secretary
General Electric Company

3135 Easton Turupike

Fairfield, CT 06828

Dear Mr. Denniston: .

I own 1200 shares of General Electric stock. Please consider this letter notification of my
intention to co-file the resolution entitled “Financial Risks of Commercial Nuclear Component
Manufacture” submitted by the GE Stockholders’ Alliance for consideration and action by the
stockholders at the 2009 annual meeting, and for inclusion in the Company’s proxy statement in

accordance with rule 14-A-8 of the General Rules and Regulations of the Securities and
Exchange Act of 1934,

If you should, for any reason, desire to oppose the adoption of this proposal, please include in the

corporation’s proxy material the statement in support of the proposal as required by the afore-
said Rules and Regulations.

Sincerely yours, .

b

*** FISMA & OMB Memorandum M-07-16 **

Stewdrt

November 3, 2008

cc: Securities and Exchange Commission

[




Croig T. Beazer
Counsel, Carporate & Securities

Genera Electric Compony
3135 Egston Turnpike
Fairfield, Connecticut 06828

T: 203 373 2465

F. 203373 3079
Craiq:Beczer@ge.com

November 18, 2008

VIA OVERNIGHT MAIL
Ann Stewart

*** FISMA & OMB Memorandum M-07-16 ***

Deor Ms. §ttewcrrt

| am writing on behalf of General Electric Co. ithe “Company”), which received on
November 10, 2008 your letter regarding o shareowner proposat co-sponsored with the GE
Stackholders Alliance entitled “Financial Risks of Commercial Nuclear Component
Manufactiare” for consideration at the Company's 2009 Annual Meeting of Shareowners.

Securities and Exchange Commission (*SEC”) regulations require us to bring certain
procedurol deficiencies to your attention. Rule 140-8ib) under the Securities Exchange Act of
1934, as amended, provides that o shareowner wishing to submit a shareowner proposal
must provide the company with a written statement that he, she or it intends to continue to
hold the requisite number of shares through the date of the shareowners’ meeting at which
the proposal will be voted on by the shareowners. In addition, Staff Legal Bulletin No. 14
(July 13, 2001) (available ot http://www.sec.gov/interps/legal/cfsibia.htm clarifies that o
shareowner wishing to submit a shareowner proposal must provide the company with a
written statement that he, she or it intends to continue to hold the requisite number of
shares through the date of the shareowners’ meeting at which the proposal will be voted on
by the shareowners. Specifically, the SEC staff states:

Should a shareholder provide the company with a written statement that he
or she intends to continue holding the securities through the date of the
shareholder meeting?

ves. The shareholder must provide this written statement regardless of the
method the shareholder uses to prove that he or she continuously owned the




securities for a period of one year as of the time the shareholder submits the
proposal. :

In order to satisfy this requirement under Rule 140-8(b}, you must submit a written

statement that you intend to continue holding the requisite number of shares through the
date of the 2009 Annua! Meeting of Shareowners. ‘

The SEC’s rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date this letter is received. Please
address any response to me at General Electric Company, 3135 Easton Turnpike, Fairfield, CT

06828. ‘Alternatively, you may send your response to me via facsimile ot (203) 373-3079 or
via e-mail at craig.beazer@ge.com.

If you have any questions with respect to the foregoing, please feel free to contact
me at (203} 373-2465. For your reference, | enclose a copy of Rule 14a-8.

Sincerely,
% Craig T. Beazer i

Enclosuré

c/o Patricia 7. Birnie




Shareholder Proposols - Rule 140-8
§5240.140-8,

This section addresses when a compony must include o shareholder's propasol inits proxy statement and identify the
proposol in its form of proxy when the company holds an annual or speciol meeting of sharehalders. In summary, in order to
have your shareholder proposol includad on a compony's praxy card, and induded along with any supporting stotement in
its proxy statement, you must be eligible and foflow certoin procedures. Under a few specific circumstonces, the company is
permitted to exclude your propasal, but only after submitting its reasons to the Commission. We structured this sectionina
question-and-onswer format so thot it is easier to understmd. The references to “you" are to o shoreholder seeking to
submit the proposat,

i) Quostion :: Whotls o proposol?

A sharehalder proposal is your recommendation or requirement thot the company and/or its boord of directors
take oction, which you intend to present ot o meeting of the company's shoreholders. Your proposol should stote
os clearly as possible the course of action thatyou believe the company should follow. If your propasol s placed on
the compary's prowy cord; the company must also provide in the form of proxy means for shoreholders to specify
by boxes o choice between approval or disapproval, or abstention. Unless otherwise Indicated, the word “proposal”
as used in this section refers bath o your propesal, and to your corresponding statement in suppartof your
proposal (f ony),

{b} Question 2: Who s eligible to submit @ proposal, and how do | demonstrota to the company that | am eliglble?

{c}

{e}

{1} Inorder 1o be eligible to submit o proposot, you must have continuously held at least $2,000 in market
value, or 1%, of the company's securities entitled to be voted on the proposal ot the meeting for at least one
yeor by the dote you submit the proposal. You must continue to hold those securities through the dote of
the meeting.

(2} Ifyou are the registered holder of your securities, which meons thot your name appears in the compony's
records os o shareholder, the company can verify your eligibility on its own, afthough youwill stili hove to
provide the company with a written stotement that you intend to continue ta hold the securities through
the dote of the meeting of shoreholders, However, if like many shareholders you are not a registered holder,
the compony likely does not know thot you arg o sherehokder, or how many shares you own. In this cose, of
the time you submit your propesel, you must prove your efigibility to the compnny Inone of two woys:

{)  The first way is to submit to the compony o written statement from the "record” holder of your
securities (usually o braker or bank) verifying that, af the time you submitted your propesal, you
continuously held the securities for ot legst one year. You must also Include your own written
statemgnt that you intend to continue to hold the securities through the dote of the meeting of
sharehalders; or

i} The second way to prove ownership opplies only if you have filed a Schedule 13D [§240.13d-101},
Schedule 13G (§240.13d-102), Form 3 {§243.103 of this chapter), Form 4 {§249.104 of this chapter}
andlor Form 51§249.105 of this chapter). or amendments 1o those documents or updated forms,
reflecting your ownership of the shores 0s of or before the date on which the one-yeor eligibility
period begins. if you hove filed one of these docurnents with the SEC, you may demonstrate your
eligibility by submitting to the company:

{A} A copy of Lhe schedule ard/or form, and any subsequent amendments reporting a change in
your ownership level;

{8} Your written statement that you continuously held the required number of shares for the one-
year pariod as of the date of the statement; and

(Q  Yaur written statement thctyou intend to continue ownership of the shares thsough the date of
the company’s annuol or speclal meeﬂng.

Questlon 3: How many proposals may | subrit?
Each shareholder may submit no more than one proposal to a company for o particular shorehalders' meeting,

Questlon 4; How long can my proposat be?
The propuosal, including any accompanying supporting statement, moy not exceed 500 words.

Question 5: What is the deadline for submitting o proposal?

i) 1 you ore submitting your proposct for the compony's annual meeling, you con in most coses find the
deadline in last yeor's proxy statement. However, if the company did not hoid an onnual rmeeting last year,
or has chonged the dote of its meeting for this yeor morg thon 30 doys from lost yeor's meeting, you con



usuolly find the deadline in one of the compeny's quarterly reports on Form 10-Q {§249.308a of this chapter!
or 10-QS8 (§245.308b of this chopter), or in shareholder reports of Investment companies under §270.30d-1
of this chopter of the Investment Compony Act of 1940, In order lo avoid controversy, shorehoidérs should

submit their proposals by meons, incuding electronic means, that permit them to prove the date of delivery.

{2) Thedeadline s calculoted in the foliowing manner if the proposal is subrnitted for o regulorly scheduled
annugl meeting, The propasal must be received at the company's principal executive offices not less thon
120 colendor days before the date of the compony's proxy statement released lo shareholders in
connection with the previous year's annutl meeting, However, if the compony did not hald an onnu!
meeting the previous year, or if the date of this yeor's annual meeting hos been chonged by mare thon-30
doys [rom the date of the previous year's meeting, then the deadline is o reasonable time before the
compony begins 1o print ond mof its proxy motertols.

13} Ifyou are submitting your proposel for a meeting of shoreholders other than o regularly scheduled annug!
meeting, the deadline is o reosonable time before the compony begins to print and moll its proxy moterials.

(! Question 6: What If 1 fail to {ollow ane of the eligibility or pracedural requirements expleined in answers to
Guestions 1 through 4 of this section?

{1} The company may exclude your proposal, but only after it has nolified you of the problem, and you have
failed odequately to correct it. within 14 calender doys of receiving your propusal, the compony must notify
you In witing of any procedural or eligibility deficiencies, as well as of the time fame for your respanse,
Your response must be postmarked , or transmilted electronfcolly, no loter thon 14 doys from the dote you
received the company’s notification. A company need not provide you such notice of o deficiency if the
deficiency cannot be remedled, such os if you fail to submit o proposal by the company's properly
determined deadiine. If the company intends to exclude the propasal, it will later have to make o

" submission under §240.140-8 ond provide you with o copy under Question 10 below, §240.240-8]).

2} Hyou fail in your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from fts proxy moteriols
* for any meeting held in the lollowing two colendor years.

(g} Quesﬁén 7: Who hos the burden of persuading the Commission or Its staff that my proposal ¢an be excluded?
Except as otherwise noted, the burden Is on the company to demonstrate thot it is entitled 10 exclude o proposal,

() Question 8: Must ! appear personally ot the shareholders’ meeting to present the proposal?

(1}  Either you, or your represenigtive who is qu@}iﬁed under state law to present the proposa! on your beholf,
must atiend the meeting to present the proposal. Whether you ottend the meeting yoursell or send o
qualified represertative 10 the meeting in your ploce, you should moke syre that you, or your
represer:tauve follow the proper state low procedures for ottending the meeting and/or presenting your
proposq

(2)  Ifthe compony holds its shareholder meeting in whole or in part vi electronic medio, and the compony
permils you of your representotive 10 present your proposol vio such medio, then you may appeor through
electronic media rather thon traveling to the meeting to appeorin person,

(3} Hyouor your quolified representotive fail to oppear and present the proposal, without good couse, the
company will be permitted to exclude all of your proposals from its proxy moterials for ony mestings held in
the {oflowing two calendor years,

(i}  Question 9:i | have complied with the procedura requirements, on whet other bases may ¢ company rely to
exclude my proposal?

{1} Improper under state law: If the proposal {s not o proper subject for action by shareholders under me lows
of the jurisdiction of the compeny’s organlzation;
Note to paragroph (I{1r Depending on the subject matter, some proposals ore not considered proper under
state low if they would be binding on the company if approved by shareholders. In our experience, most
proposals that are cast as recommendations or requests that the board of directors take specified action
ore proper under stote low, Accordingly, we will assumne thot a proposol drofted as a recommendation or
suggestion is proper unless the compony demonstrates otherwise.

{2}  Violotion of low: If the proposol would, if Implemented couse the company to violate ony stote, federal, or
foreign low to which itis subject;
Note to porogroph (#{2); We will not opply lhi$b0$:5 for exchusion 1o permtt exclusion of o proposol on
grounds that it would violote foreign faw if compliance with the forelgn low would result in a violation of any
state or federal law.

{31 Violotion of proxy rules: If the proposal or supporting statement is controry to any of the Commission's proxy
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rules, including §240.140-9, which prchmiis meterially folse or misleading stotements in proxy soliciting
materials;

Personal grievance; special interest: f the proposol relates to the redress of a personal claim or grievonce
apoinst the company or any other person, or if it is designed to result in o benefit to you, or to further o
personal interest, which is not shared by the other shoreholders at large;

Relevance: If the proposal relotes to operations which occount for [ess than S percent of the company's
totol ossels ot the end of its most recent fiscal yeor, ong for iess than S percent of its net eornings ond gross
sales for its most recent fiscal year, and Is not otherwlse significontly refated to the compony’s business;

Absence of power/outhority. If the company would lock the power or authority to implement the proposal:

Maonogement functions: If the proposo! deals with o motter relating to the company's ordinary business
operations;

Relotes to election: If the proposof relotes to on efection for membership on the compony’s boord of directors
or anologous goveming body;

Conflicts with company's proposat: If the propbsal directly conflicts with one of the company's own
proposats to be submitted to shareholders ot the some meeting;
Note to peragraph {9k A compony's submission to the Commission under this section should specify the

. points of conflict with the company’s proposal.

Substantiolly implemented: 1 the company hos olready substonticliy implemented the proposot:

Ouplication: f the proposal substantiolly dupficates another proposal previously submitted to the company
by another proponent that will be included in the company’s proxy moterials for the same meeting;

Resubmissions: If the proposal deals with substantially the some subject motter as anather proposol or
proposals thot hos or have been previously Included in the company's proxy moterials within the preceding

5 colendor years, a company may exclude it from its groxy moterials for ony meeting held within 3 calendor .

years of the last time it was included If the proposol received:
{i  Less than 3% of the vote if proposed once within the preceding 5 colendor years;

ti}  Less thon 6% of the vote on its 1051 submission o shoreholders if proposed twice previously within the
preceding 5 calendar yeors; or

{il) Less than 10% of the vote on its last submission to sharehalders If proposed three times or more
previously within the preceding 5 tolendar yeors; ond

Specific omount of dividends: If the proposa relates lo specific omounts of cash or stock dividends.

Question 10: What procedures must the compony follow if it intends to exclude my propasal?

{1

{2)

If the company Intends to exciude o proposal from Its proxy materials, it must flle its regsons with the

Commission ae later thon BO calendor days before it files its definitive proxy stotement ond form of proxy

with the Commission, The company must simultaneousty provide you with a copy of Its submission, The

Commission stoff may permit the compony to moke its submission loter than 80 days before tha compony

ms émﬂniﬂve proxy stotement and form of proxy, if the company demenstrotes good cause for missing
e ine. .

The company must file six poper copies of the following:
{il  The proposal;

fi}  Anexplanation of why the compony believes that it may exclude the proposal, which should, if
possible, refer to the most recent opplicoble outhority, such os prior Divislon letters Issued under the
rule; and ’

{il A supporting opinion of counsel when such reasans are besed on motters of stote or foreign law.

Question 11: May | submit my own statement to the Commission responding to the company's orguments? )

Yes, you may submit o response, but it Is not required. You should try to submit any response to us, with a copy Lo
the company, as soan os possible after the company mokes its submission. This woy, the Commission stoff will
have time to consider fully your submission bafore it lssues its response. You shoutd submit six poper copies of your

SR
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[m)

response.

Question 12; if the company includes my shoreholder probosul, in itg proxy moteriols, whot information about me
must itinclude along with the proposal itself? .

{1

12)

The company's proxy stotement must indlude your nome and address, as weil as the number of the
campony’s voting securities thot you hold. However, instead of providing that information, the company
may instead include a statement that it will provide the Informotion to shareholders promptly upon
receiving an orcl or written request.

The compony Is nol responsitle for the contents of your proposo! or supporting stotement,

Quaestion 13: What can I do if the cbmpuny includes in its proxy statement reasons why it believes shoreholders
should not vote in fovar of my proposal, ond ! disogree with some of its statements?

(Y]

7]

Bl

The compony may elect to include in its proxy stotement reasons why It belleves shareholders should vote
oguinst your proposal. The company s offowed to moke arguments reflecting its own point of view, just as
you may express your own point of view in your proposal's supporting stotement.

However, if you believe that the company's opposition to your proposal contains materially false or
misleading statements thot may violote our anti-fraud rule, §240.140-9, you should promptly send to the
Commission stoff and the company o letter explaining the reosons for jour view. along with a copy of the
cornpany’s statements oppasing your proposal. To the extent possible, your letter should include specific -
foctual information demonstrating the inaccurocy of the company’s claims. Time permitting, you may wish
1o try to work out your differences with the company by yourself before contacting the Commission stoff,

We require the company to send you o copy of its statements opposing your proposal before it mails its
proxy moteriols, so that you moy bring to our attention any materiolly false or mislending statements, under
the following imefromes:

@ !f our no-action response requires that you moke revisions to your propesal or supporting statement
as a condition 1o requiring the company to include it in its proxy materials, then the compeny must
provide you with a copy of its opposition statements no loter than 5 colendor doys after the compoany
receives o copy of your revised propdsal; or

{it  inali other cuses, the company must provide you with o copy of its opposition stotements no lotes
than 30 calendar days before ts files definitive coples of its proxy stotement ond form of proxy under
§240.140-6.
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Craig T. Beazer

Counsel, Corporate and Securities
General Electric Company

3135 Easton Turnpike

Fairfield, CT 06828

Dear Mr. Beazer:

Please consider this letter notification of my intention to co-file the resolution entitled “Financial
Risks of Commercial Nuclear Component Manufacture” submitted by the GE Stockholders’
Alliance for consideration and action by the stockholders at the 2009 annual meeting, and for
inclusion in the Company’s proxy statement in accordance with rule 14a-8 under the Securities
and Exchange Act of 1934,

Per your correspondence of November 18, 2008, this letter also serves as my written statement
that as a long-time shareholder, I intend to continue to hold 1200 shares (verification enclosed)
through the date of the company’s shareholders” meeting in 2009 in accordance with rule 14a-
8(b) under the Securities and Exchange Act of 1934.

Should'you have additional questions, please do not hesitate to contact me at 978-546-1617.

Sincerely yours,

v FISMA 8 OMB Memorandum M-07-16 ***

Novemb'cr'Z.l ,' 2008

Cc: Patricia Bimnie

S o
wald:







(Form letter of intent to co-file to General Electric Co.)

* FISMA & CMB Memorandum M-07-16 ***

(Your address and date)
Brackett B. Denniston III, Secretary MDW{M@E& l’,'Lb@?
General Electric Cqmpany - R ECE E VE D
%la?rsﬁflfis,tg'll‘%?g;ke 'NOV 03 2008
Dear Mr. Demniston: B. 8. DENNISTON Iil

(Your personal statement if you wish)

1,9)577?;—"': U)EIT”Z-_,amanownm'of X [/ & O  shares of General Electric

stock. 1will be glad to provide verification of ownership if you should need it.

. 1 hereby notify you of my intention to co-file the resolution entitled “Financial Risks of

Commercial Nuclear Component Manufacture” which was submitted by the GE
Stockhoalder’s Alliance for consideration and action by the stockholders at the next annual
meeting, and for inclusion in the Company’s proxy statement, in accordance with rule 14-A-8 of
the General Rules and Regulations of the Securities and Exchange Act of 1934,

If you should, for any reason, desire to oppose the adoption of this proposal, please include in the
corporation’s proxy material the statement in support of the proposal as required by the afore-

said Rules and Regulations.
Sincerely,
soursi ﬁ 70{»{7’/ 7 M)u?g/

cc: Securities and Exéhange Commission

Send SEC copy to:
Securities and Exchange Commission
Meil Stop 3628
100 F Street, NE
Washington, D.C. 20549

And on the lower left of the envelope, write:
Stockholder Proposal to the General Electric Company



PRI 44 DR

8y 370 1D @749 vH
INIJV¥L MVolsyd sele
AVYIVICOD DN WLp AT T 1YY IO
V¥ l3upzs JLNVOLSINYIA G _puIXovy g

1

-

P T .
i\”?‘i..f{nx. . R .,.‘,mﬂ. T Ny et .w .wuu
; ..ﬁ..,..‘.....!{! w.w oo b BGEOHE S Tl
S !
e e e 01 B OWILIWY
T TSI SIE O BRONILIN
) Mg . - .N

T Yy Tew TNV LRD

- FISMAEIG)MB Memarandum M-07-16 ***

\



Craig T. Beazer
Counset, Corporca te & Securities

General Eectric Company
3135 Eoston Turmypike
Fairfield, Connec ticut 06828

T: 203 373 2465
£ 2033733079
Croig.Beazer@ger com

Novernber 14, 2008

VIA OVERNIGHT MAIL
Betty F. Weitz

" FISMA & OMB Memgrandum M-Q7-16 =

Dear Ms. Weitz

{ am writing on behalf of General Electric Co. (the “Company™), which received on
November 3, 2008 your letter regording o shareowner proposal co-sponsored with the GE
Stockholders Alliance entitled "Financial Risks of Commercial Nuclear Component
Manufacture” for consideration at the Company’s 2009 Annual Meeting of Shareowners.

Securities and Exchange Commission {"SEC") regulations require us to bring certain
procedural deficiencies to your attention. Rule 140-8{b) under the Securities Exchange Act of
1934, as amended, provides that persons who wish to submit shareowner proposals must
submit sufficient proof of their continuous ownership of at least $2,000 in market value, or
19, of o company’s shares entitled to vote on the proposal for ot least one year as of the
date the shareowner proposal was submitted. The Company’s stock records do not indicate
that you are the record owner of sufficient shares to satisfy this requirement. In addition, as
of the dote of this letter, we have not received proof of your ownership of Company shares
satisfying Rule 140-8's ownership requirements as of the date thot your letter was submitted
to the Company.

To satisfy Rule 140-8's ownership requirements, you must provide sufficient proof of
your ownership of Company shares os of the date your letter was submitted to the
Company. Under Rule 140-8{b}, the omount of such-shares for which you provide sufficient
proof of ownership, together with shares owned by any co-filers who provide sufficient proof
of ownership, must have a market value of $2,000, or 1%. of the Company's shares entitled
to vote on the proposal. As explained in Rule 140-8[b), sufficient proof may be in the form of:



« o written stoternent from the “record” holder of your shares (usuolly a broker or a
bank) verifying that, as of the date you submitted your letter to the Company, you
continuousty held the requisite number of Company shares for at least one year;
or

« if you have filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, reflecting your
ownership of the requisite number of shares as of or before the date on which the
one-year eligibility period begins, a copy of the schedule and/or form, and any
subseqguent amendments reporting a change in your ownership level.

In addition, under Rule 140-8(b), a shareowner wishing 1o submit a shareowner
proposal must provide the company with a written statement that he, she or it intends to
continue to hold the requisite number of shares through the date of the shareowners’
meeting at which the proposal will be voted on by the shareowners. In order to satisfy this
requirement under Rule 14a-8(b), you must submit o written statement that you intend to
continue holding the requisite number of shares through the date of the 2009 Annuol
Meeting of Shareowners.

The SEC's rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 colendor days from the date this letter is received. Please
address any response to me at General Electric Company, 3135 Easton Turnpike, Fairfield, CT
06828. Alternatively, you may send your response to me via facsimile at {203} 373-3079 or.
via e-mait ot craig.beazer@ge.com.

If you have any questions with respect to the foregoing, please feel free to contact
me at (203} 373-2465. For your reference, | enclose a copy of Rule 140:-8.

Sincerely,

Crdig 7. Beazer

Enclosure



Shoreholder Proposals ~ Rule iao-h
§2460.140-8,

This section addresses when a company must include o shoreholder's proposal in its proxy statement and Kentify the
proposal in ts form of proxy when the company holds an annua! or speciol meeting of shoreholders. in summary, In Grder to
hove your shareholder proposal included on o company’s prosy card, and induded along with ony supporting statement in
ils proxy statement, you must be eligible and follow certoin procedures. Under o few specific circumstonces, the company Is
permitted Lo exclude your proposol, but only alter submitiing s reosons to the Commission We structured this sectionina
question-and-onswer format so thot It is easier to understond. The references to you" are toa shareholder seeking to
submit the proposal,

iok

i

i

(d)

{e}

Question 1: What s a proposal?

A shareholder proposal is your recommendation or requirement thot the compony ondor its board of directors
take action, which you intend to present at o meeting of the company's shorshalders. Your proposal should state
s clearly as possible the ¢ourse of oction that you believe the company should follow. If your proposol ks placed on
the company’s proxy cord, the company must also provide in the form of proxy means for shareholders to specily
by boxes a cholce between opproval or disapproval, or abstention, Unless otherwise indicated, the word "proposal
as used in Lhis section refers bath to your proposal, and to your corresponding stotement In support of your
proposol {if anyl.

Question Z:Whols eligible to submit o proposal, antd how do | demonstrate to the company that § om eligible?

{11 Inorder to be eligible to submit @ proposal, you must have continuously held at least $2,000in market
volue, or 1%, of the compony's securities entitied ta be voted on the proposal at the meeting lor ot least one
year by the date you submit the proposal. You must continue to hold those secuirities through the date of
the meeting,

{2} i you ore the registered holder of your securities, which meons thot your nome oppears in the compony's
records os o shareholder, the company can verify your eligibility on its own, olthough you will still have to
provide the company with o written statement that you intend to continue to hold the securities through

" the date of the meeting of shareholders. However, if like many shoreholders you ore not o registered holder,
the company likely does not know that you are a shareholder, or how many shares you aown. In this cose, ot
the time you submit your praposal, you must prove your eligibifity to the company in one of two ways:

) The first way is to submit to the compony o written statement from the “record* holder of your
securities lusually o broker or bank) verifying thot, at the time you submitted your proposal, you
continuously held the securities for ot leost one yeor. You must ofso include your own written
stotement thot you intend to continue to hold the securities through the dote of the meeting of
sharebwlders; o

[}  The second way to prove ownership opplies only if you have filed o Schedule 130 {§240.13d-101),
Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chaptler), Form 4 {§249.104 of this chopter}
and/for Form 5 (§249,105 of this chapter), or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on which the one-year eligibility
period begins, il you hove filed one of these documents with the SEC, you moy demonstrate your
eligibiity by submitting 1o the compony:

(Al Acopy of the schedule and/or form, and any subsequent cmendments reporting a chunge in
your ownership level;

[B)  Your written statement that you continuausly held the required number of shares for the one-
year period as of the date of the statement; and

(C}  Your written statement thot you intend to continue ownership of the shares through the dote of
. the company’s annual of specml meeung

Question 3: How muny proposols may | submit?
Each shoereholder moy submit no more thon cne proposal to a company for a particulor shoreholders’ meeting.

Question & How long can my proposal be?
The propesal, induding.ony accompanying supporting statement, may not exceed 500 words.

Question 5: What is the deadline for submitting o proposal?

{1} Hyou are submitling your proposal for the compeny's onnual meeting, you can In most coses find the
deadline in fast yeor's proxy stotement. However, il the compony did not hold an onnual meeting kst yeor,
or has chonged the date of its meeting for this year more thon 30 days from lost yeor's meeting, you can

Ny
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usually find the deadline in one of the compony's quorterly reports on Form 10-0 (§249,3080 of this chopter)
or 10-Q5B {§249.308b of this choptey), o in shoreholder reports of investment companies under §270.30d-1
of this chopter of the Investment Compony Act of 1940, in order to avoid controversy, shareholders should

submit their proposals by means, Including etectronic means, that permit them to prove the dote of delivery.

{2 The deadiine Is calculoted in the following monner If the proposal is submitted for o regulorly schedvled
annugl meeting. The proposal must be received ot the compony's principal executive offices not less thon
120 calendar doys before the date of the company's proxy statement reteased to shareholders in
connection with the previous yeer's annud] meeting. However, if the comparny did not hold an annual
meeting the previous yeor, or if the dote of this yeor's annual meeting hos been changed by more thon 30
days from the date of the previous yeor's meeting, then the deadline is o reasonable time before the
company begins Yo print and moil its proxy materiols.

{3} ifyou are submitting your proposal for ¢ meeting of shareholders other than o reguiody scheduled annual
meeting. the deadline is o reasongble time befare the company begins to print and mail its proxy moterials.

(#  Question 6: What If | fail to follow one of the eligibility or procedural requirements explained in answers to
Quustions 1 through & of this section?

{1} The compony moy exclugde your proposol, but only ofter it hos notified you of the problem, and you hove
foiled odequotely to correct it. Within 14 calendor days of receiving your proposal, the company must notify
you in writing of any procedural or eligibility deficiencles, as well as of the time frame for your response.
Your response must be postmarked , or transmitted electronicolly, no later than 14 doys from the dote you
received the company's notification. A company need not provide you such notice of o deficiency if the :
deficiency cannot be remedied, such osif you fail to submit a proposol by the company's propery i
determined deadline. If the company intends to exclude the proposal, it will loter have to moke o i

" submission under §240.140-8 and provide you with a copy under Question 10 below, §240.14a-8f).

20 ifyoufail in your promise to hold the required number of securities through the dote of the meeting of
shareholders, then the company will be permitted 1o exclude all of your proposals from its proxy moterials
" for ony meeting heid in the following two colender yeors.

{g} Question 7: Who hos the burden of persuading the Commission or Its staff that my proposel can be excduded?
Except os otherwise noted, the burden is on the company to demonstrate that it is entitied to exciude o propesol,

M Question 8: Must | appear personally at the shareholders’ meeting to pre.sent the proposal?

11  Either you, or your representative who is quc'_lhﬁed under state low to present the proposol on your beholf,
must ottend the meeting to present the proposal. Whether you otlend the meeting yoursell or send g
qualified representative to the meeting in your place, you should make sure thot you, or your
representative, follow the proper state low procedures for attending the meeting ond/or presenting your
proposal. .

{2) ¥ the compony holds its sharehalder meeting in whole or in port vio electronic medio, and the company
permils you or your representative to present your proposal via such media, then you moy appeor through
electronic medio rather than traveling to the meeting to oppearin person.

3} ifyou or your qualified representotive foil to appeor and present the proposol, without good cause, the
comporny will be permitted to exciude all of your proposals from its prosy materia!s for ony meetings held in
the following two colendar years.

) Question 9 If | have complied with tha procedure! requirements, on whot other buses may o company rely to
exclude my proposai?

{1} Improper under state law. If the proposol Is not o proper subject for action by shareholders under the [ows
of the jurisdiction of the company’s ergonizotion;
Note to poragroph ({1} Depending on the subject matter, some proposals ore not considered proper under
state low if they would be binding on the company if approved by shoreholders. In our experience, most
proposals that ore cost os recommendotions or requests that the board of directors take specified oction
are proper under state low, Accordingly, we will assume that a proposal drofted os o recommendetion or
suggestion is proper unless the company demonstrates otherwise.

{2l Violotion of low: If the proposol would. if implemented, cause the company to vialate ony state, federal, or
foreign low to which itis sutject; -
Note to porograph filf2): We will not apply this:basis for exclusion to permit exclusion of o proposal on
grounds that it would violate forelgn low if complionce with the forelgn low would result in o violation of any
stote or federol low. ’

{31 Viclation of proxy ruies: If the proposal or supporting statement is contrary ta any of the Commission's proxy
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(11}

12}

{13)

rules, Including §240,140-9, which prohibiis materially false or misleoding stotements in proxy soliciting
matetials;

Personal grievance; speciol interest: if the propesel relotes to the redress of a personal claim or grievance
ogoinst the company or any other person, of if it ks designed to result In a benefit to you, or to further g
personol interest, which Is not shared by the other shoreholders atlarge;

Relevance: if the proposal refates to operations which occount for less than § percent of the company's
total ossets ot the end of its most recent lisedl year, and for less than 5 percent of its net ecrnings and gms
sales for its most recent fiscal year, and (s not otherwlse significantly refated to the company’s business

Absence of power/outhority. If the compony would lack the power or authority to implement the proposal;
Manogement functions: If the proposol deals with o matter relating to the company’s ordinary business
operations;

Relates to efection: If the proposal relates to an election for membership on the company's board of directors
or analogous governing body,

Confficts with company's proposat If the proposol directly conflicts with one of the company’s own
propasals to be submitted to shareholders at the same meeting: .
Note ta paragraph fl9): A company’s submission to the Commission under this section should specify the
points of conflict with the company’s proposal,

Substantiolly implemented: If the compony hos olready substontiolly implemented the proposat:

Duplication: if the proposal substontiolly duplicotes another propasal previously submitted to the compony
by anather propanent that will be included in the compary’s proxy moterials for the same meeting;

Resubmissions: If the proposal deals with substantially the same subject motter as another proposal or
proposals that hos or hove been previously included In the company's proxy materiats within the preceding
5 cotendor yeors, @ company may exclude it from its proxy matericls for ony meeting held within 3 colendor
years of the lost Ume it wos Included If the proposal received:

fil  Lessthan 3% of the vote if proposed once within the preceding 5 colendor years;

(i} Less than 6% of the vote on Its lost submission to shoreholders if proposed twice previously within the
preceding 5 colendor years; of

i} Less thon 10% of the vote on its kst submission to shareholders if proposed three times or more
previously within the preceding 5 colendar years; and

Specific omount of dividends: If the propesul relates to specific amounts of cosh or stock dividends.

(@  Question 10: What procedures must the compony follow If it intends to exclude my proposal?

{1

(2

#f the compaony intends to exclude o proposal from its proxy moteriols, it must fit its reosons with the

Commission no later thon 80 calendor doys before It files its definflive proxy statement and form of proxy

with the Commission. The company must simulteneousty provide vou with a copy of Its submission. The
Commission stofl may permi? the company to make its submission loter than 80 doys before the compony
flles Its definitive praxy statement ant form of proxy, if the compony demonsirotes good cause for missing
the deadline,

The compony must file s+ paper coples of the following:

! The proposol;

i} Anexplonation of why the compony befieves thotit moy exclude the proposol, which should, if
possible, refer to the most recent applicoble outharity, such os prior Diviston letters lssued under the
tule; and

il Asupporting opinion of counsel when such reasons ore bosed on matters of stote or forelgn low,

{k  Qusstion 11: May I submit my own staternent to the Commission responding to the compony’s orguments?
Yes, you rmoy submit o response, but It Is not required. You should try to submit ony response to us, with o copy to
the company, os s0on as possible after the company mokes its submission. This way, the Commission stoff will
have time to conslder fully your submission before It issues its response. You should submit six paper coples of your
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response.

i) Question 12 If the company includes my shareholder probosal_in its proxy moterials, what information about me
must it include olong with the proposal itself?

{1} The company's proxy statement must include your nome and oddress, as well as the number of the
company's voting securities thot you hold. However, insteod of providing thot information, the company
] maoy instead include o stotement thot it will provide the information to shareholders promptly upon
recelving an oral or written request. :

{2]  The company Is not responsible for the contents of your proposol or supporting stotement,

jm)  Question 13: What can 1 do {f the eompeny Inchides in its proxy statement reasons why It believes sharehalders
should not vote In favor of my proposal, and | disogree with some of its statements?

13} The company may elect to include in its proxy stotement reasens why it befieves shareholders should vote
against your proposal. The company is allowed to moke arguments reflecting its own point of view, just as
you may express your own point of view in your proposol's supparting stotement,

{2} However, if you believe thot the company’s apposition to your propasal contolns materiglly folse or
misleading statements thot may violote our anti-froud rule, 5240.140-8, you should promptly send to the
' Commission stoff ond the company o letter explainlng the reasons for your view, olong with a copy of the
‘ company's stdements opposing your proposal, To the extent possible, your letter should include specific
foctuol information demonstroting the inaccurocy of the company's cloims. Time permitting, you may wish
‘ 1o try to work cut your differences with the company by yoursell before contocting the Commission staif,
|

(3] We require the company to send you ¢ copy of its stalements opposing yuur proposat before it mails its
proxy matericls, so that you may bring to our attention anty materially false or misleoding statements, under
the following timefromes;

@ if our no-action response requires that you make revisions to your propasal or supperting stotement
as a condition to requiring the company toinclude it in its proxy materlols, then the company must
provide you with o copy of its opposition statements no kater thon 5 calendor days after the company
recelves a copy of your revised propésal; or

{i}  tnall other cases, the company must provide you with o copy of its opposition stotements no later
thon 30 calendor days before its files definilive copies of its proxy statement ond form of proxy under
§240.140-6.
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(Form letter of intent to co-file to General Electric Co.)

Brackett B. Denniston 111, Secretary »* FISMA & OMB Memorandum M-07-16 **

General Electric Company 3 '

3135 Baston Tumpike ; Octoves 31, .

Fairfield, CT 06828 %@E l VE [..J

Dear Mr. Dennision: . Nov 0 3 2008
T B. B. DENNISTON i

mmerof o0 - shamniﬁmml_ﬁisctnc :

stock. Iwﬂlbc ide _' canou ofowncrstnp lfyou should need it.

1 hereby notify you of my intention to co-file the resolution entitled “Financial Risks of
Commercial Nuclear Component Manufacture” which was submitied by the GE .
Stockholder’s Alliance for consideration and action by the stockholders at the next annual
meeting, and for inclusion in the Company’s proxy statement, in accordance with rule 14-A-8 of
the General Rules and Regulations of the Securities and Exchange Act of 1934,

If you should, for any reason, desire to oppose the adoption of this proposal, please include in the
corporation’s proxy material the statement in support of thc proposal as required by the afore-

said R iles and Regulations. _ '
|;:(::'elyl l M

( 4FA w \{ouw(;\

cc: Securities and Exchange Commission

Send SEC copy to:
Securities and Exchange Commission
Mail Stop 3628
100 F Street, NE
_ Washington, D.C. 20549

And on the lower left of the envelope, ﬁte:
Stockholder Propesal to the General Electric Company
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Craig T. Beazer
Counsel, Corporate & Securities

Generol Electric Company
3135 Easton Tumnpike
Foirfield, Connectictnt 06828

T: 203 373 2466
F: 203 3733079

Novernber 14, 2008

VIA QVERNIGHT MAIL
Faoith Young

i F-:ISMA & OMB Memarandum M-07-16 ***

Dear Ms. Young:

i am writing on behalf of General Electric Co. {the "Company”}, which received on
November 3, 2008 your letter regarding a shareowner proposal co-sponsored with the GE
Stockholders Alliance entitled “Financial Risks of Commerciol Nuclear Component
Mcnufa@;ure' for consideration at the Company’s 2009 Annual Meeting of Shareowners,

Securities and Exchange Commission {*SEC") regulations require us to bring certain
procedural deficiencies to your ottention. Rule 14a-8{blunder the Securities Exchange Act of
1934, as amended, provides that persons who wish to submit shareowner proposals must
submit sufficient proof of their continuous ownership of at least $2,000 in market volue, or
19, of a company’s shares entitied to vote on the proposat for at least one year s of the
date the shareowner proposal was submitted. The Company’s stock records do not indicate
that you are the record owner of sufficient shares to sotisfy this requirement. in oddition, as
of the date of this letter, we have not received proof of your ownership of Company shares .

satisfying Rule 140-8's ownership requirements as of the date that your letter was submitted
to the Company.

To satisfy Rule 140-8's ownership requirements, you must provide sufficient proof of
your ownership of Company shares as of the dote your letter was submitted to the
Company. Under Rute 14a-8{bl, the amount of such shares for which you provide sufficient
proof of ownership, together with shores owned by any co-filers who provide sufficient proof
of ownership, must have a market value of $2,000, or 1%. of the Company's shares eniitied
to vote on the proposal. As explained in Rule 14a-8(b), sufficient proof may be in the form of:

R
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» q written stotement from the “record” holder of your shares {usually a broker or a
bank} verifying that, as of the date you submitted your letter to the Company, you
continuously held the requisite number of Company shares for at least one yeor;
or

« if you have filed with the SEC o Schedule 13D, Schedule 136G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, reflecting your
ownership of the requisite number of shares as of or before the date on which the
one-year eligibility period begins, a copy of the schedule andfor form, and any
subsequent amendments reporting o change in your ownership level.

In addition, under Rule 14a-8(bl, o shareowner wishing to submit o shareowner
propesal must provide the company with a written statement that he, she or it intends to
continue to hold the requisite number of shares through the date of the shareowners’
meeting at which the proposol will be voted on by the shareowners. In order to satisfy this
requiremnent under Rule 140-8(b), you must submit o written statement that you intend to
continue holding the requisite number of shares through the date of the 2009 Annual
Meeting of Shareowners,

The SEC's rules require that any response to this letter be postrnarked or transmitied
electronically no later than 14 calendar days from the dote this letter is received. Please
address any response to me at General Electric Company, 3135 Easton Turnpike, Fairfield, CT
06828. Alternatively, you may send your response to me via focsimile at (203} 373-3079 or
via e-mail at craig.beazer@ge.com.

If you have any questions with respect to the foregoing, please feel free to contact
rne at (203} 373-2465. For your reference, | enclose a copy of Rule 140-8. )

Sincerely,
i
Craig 1. Beqzer

Enclosure




Shareholder Proposols - Rule 140-3
§240.140-8.

This section oddresses when a company must include o shareholder’s proposclin its praxy statement and identify the
proposal in its form of proxy when the company holds an annwal or speciol meeting of shoreholders. In summary, In order to
hewve your shoreholder proposal included on ¢ compeny’s proxy card, and included olong with ony supporting stotementin
Iis proxy statement, you must be eligible and follow certain procedures, Under ¢ few specific circumstonces, the componyis
permitted to exclude your propasol, but ordy after submitting its reosons to the Commission. We structured this sectionino
question-ond-onswer format so thot it is eosier 1o understand. The references to “you® ore 1o o shorehoider seeking to
submit the proposol.

(o} Question 1: Whatls o proposal?

- A shoreholder proposal is your recommendation or requirement that the company and/or its boord of directors
take oction, which youintend to present ot ¢ meeting of the company's shareholders. Your proposol should state
as clearly as possible the course of action that you belleve the company should follow. Ifyour propesal s placed on
the compony's proxy card, the compony must also provide in the form of praxy means for shareholders to specliy
by boxes a cholce between opproval or disapprowal, or abstention. Unless otherwise indicated, the word “proposal
o5 used in this section refers both to your proposal, ond 10 your corresponding stoternent in suppon of your

proposal {i I anyt
{b]l Question 2. Who s eligible to subimit a propesal, and how do | demonstrate to the company thot | om eligible?

il inorderto be eligible to submit o proposot, you must have con!intiou'sry held ot leost $2,000in morket
value, or 1%, of the company’s securities entitfed to be voted on the proposal ot the meeting for ot least one
yeer by the dote you submit the proposal. You must continue to hold those securities through the date of
the meeting,

{2}  Ifyou are the registered holder of your securities, which means that your nome appears in the compony's
records as o shareholder, the company can verify your eligibility on its own, although you will stil! have to
provide the compony with o written stotement that you intend to continue to hold the securities through

" the date of the meeting of shareholders. However, if like mony shoreholders you are not o registered holder,
the company likely does not know thot you org o shoreholder, or how mony shares you own. I this cose, of
the time you submit your proposal, you must prove your eligibility to the company i one of two woys:

fi}  The first way Is to submit to the company a written statement from the “record” holder of your
securities lusually o broker or bonkl verifying thot, ot the time you submitted your proposal, you
continuously held the securities for ot least one year. You must olso include your own written
stotement that you intend 1o continue to hold the securities through the dote of the meeting of
sharehokders; or

i} The second way to prove ownership opplies only if you have filed a Schedule 130{§240.13d-101),
Schedule 13G (§240.13d-102), Form 3 (§249,103 of this chapter, Form 4 (§249.104 of this chopter)
andfor Form 5 (§249.105 of this chapter), or omendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on which the one-yeor eligibiiity

period begins. if you hove filed one of these documents with the SEC, you moy demonstrate your
eﬁgtbt!ity try submitting to the company:

{A)  Acopy of the schedule and/or form, and any subsequent amendments reporting a change in
your ownership level;

81 Your written statement thot you continuously hield the required number of shares for the one-
year perlod as of the dote of the statement; and

IC  Your written statemant Uﬁtyou intend to continue ownership of the shares through the dote of
. the compony's annuol o specialmeeting.

{c)  Question 3: How muny proposals may | submit?
Each shareholder may submit no mare thon one proposal 1o a compoany for a perticulor sharehalders’ meeting. |

i) Question & How long can my proposol bet
The proposal, including.ony accomponying supporting stotement, may not exceed 500 words.

{e] Question 5: What s the deadline for submitting o proposal?

{1} ¥ you are submitting your proposal for the compeny's ennual meeting, you can In most coses find the
deadline In last yeor's proxy statement. However, If the compony did not hold en oanugl meeting lost year,
or has chonged the dote of its meeting for this yaor more than 30 duys from last yeor's meeting, you con




ustrolly find the deodline in one of the compony's quorterly reports on Form 10-Q (§249.308a of this chapten!
or 10-Q58 (§249.308b of this chapten), or in shareholder reports of Invesiment componies under §270.30d-1
of this chopter of the Investment Compony Act of 1940, In order to avoid controversy, sharehalders should

submit their proposals by meons, incduding electronic means, that permit them to prove the date of delivery.

{2)  Thedeadline is calculoted in the following monner if the proposal is submitted for o regularly scheduled
onnucl meeting. The progosal must be received gt the compony's principal executive offices not less than
120 cotendor doys before the date of the company’s proxy stotement releosed Lo shoreholders in
connection with the previous year's annuol meeting. However, if the company did not hold an onnual
meeting the previous year, or if the date of this yeor's arnual meeting has been chonged by maore than 30
doys from the dote of the previous year's meeting, then the deadiine is o reasonoble time before the
compony begins to print and moil its proxy maoteriols.

31 ifyou are submitting your proposal for o meeting of sharehalders other than o regulady scheduled annuat
meeting. the deadling Is o reasonable time before the compony begins to print and mail its proxy moterials.

i Question G:Whaotif I foil to follow one of the eligibility or procedural requirernents explained in answers to
Questions 1 through 4 of this section?

{1} The company moy extlude your propose), but only after it has notified you of the problem, and you have
foiled adequotely to correct it Within 14 calendor days of receiving your proposal, the company must notify
you In writing of any procedural or eligibllity deficiencies, as well os of the time frame for pour respanse,
Your response must be postmarked , or tronsmitted electronically, no loter than 14 days {rom the dote you
recelved the compony’s nofificotion. A company need not provide you such netice of a deficlency if the
deficiency cannot be remedied, such as if you fail to submit o proposal by the company's properdy
determined deadline. If the company intends to exclude the proposal, it will later hove to moke o

" submission under §240.140-8 and provide you with o copy under Question 10 below, §240.14a-8]).

{2)  Ifyou fail in your promise to hold the required nurber of securities through the dote of the meeting of
sharehalders, then the compony will be permiited-to exclude oll of your proposals from its proxy materiols
* for ony meeting held in the following two colendor yeors.

{a} Question 7: Who hos the burden of persuading the Commission or Its stoff thot my propose! can be excluded?
Except os otherwise noted, the burden is on the company to demonstrate thot itis entitled to exclude o proposal.

{hl  Question B: Must | appear personally ot the sharcholders’ meeting to pre.sent the proposol?

(1} Either you, or your represeniative who is quc'g!iﬁed under state low to present the proposol on your beholf,
must ottend the meeling to present the proposal. Whether you otlend the meeling yoursell or send a
qualified representative 1o the meeting in your place, you shoutd make sure that you, or your
representative, follow the proper stote low procedures for attending the meeting and/or presenting your

proposal.

[2)  Ifthe company holds its shareholder meeting In whale or in part via electronic medio, and the company
permils you of your representative to present your proposel via such media, then you moy appecr through
electronic medio rather thon troveling to the meeting to oppear in person.

{3} Ifyou or your qualified representotive fail to oppear and present the proposal, without good cause, the
compony wili be permitted to exclude oll of your proposals from its proxy materials for any meetings heldin
the following two catendor years.

i Question % If | have complied with the procedural requirements, on whot sther buses may ¢ company rely to
exciude my proposaf?

{1} lmproper under state law: if the proposel is not o proper subject for action by shareholders under the lows
of the jurisdiction of the company’s organizotion;
Note to paragroph ({1} Depending on the subject matter, some proposals.are ot considered proper under
stote low If they would be binding on the compony if opproved by shareholders. in our experience, most
proposals that are cast as recommendations or requests that the board of directors take specified oction
are proper under state low. Accordingly, we will ossume that a proposal droftad as a recommendation or
suggestion is proper unless the company demonstrates otherwise.

{2l Violation of law: If the proposal would, if implemented, couse the compony to violote ony stote, federal, or

foreign law to which it is subject; ;

Note to parageaph filf2k We will not apply thisbesis for excluslon to permit exclusion of o praposel on
grounds thot it would violate foreign low if compliance with the foreign law would result in & violation of any
state or federal low. '

31 Violotion af proxy rules: If Lhe proposol or supporting statement is contrary to any of the Commission's proxy
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rules, including §240.140-9, which proruh!is materiolly folse or misleading stotements in proxy soliciting
materials;
Personol grievance; speciof interest: if the propasal relates (o the redress of a personal dloim or grievance

agoinst the company or any other person, or ifit Is designed to result in o benefit to you, or to furthera
personal interest, which is not shared by the other shoreholders ot large;

Relevance: If the proposal relates 1o aperotions which occount for less thon 5 percent of the compeny's
total ossets at the end of its most recent fiscal year, and for less than 5 percent of its pet eornings ond gross
sales for Its most recent flscal yeor, and Is not otherwise significantly refated to the compony’s business;

Absence of powerfauthorily. If the compeny would lock the power or authority to implement the proposal;

Management functions: If the proposol deals with o matter relating to the compony's ordinary business
operations;

Relgtes to election: if the proposol relates to an efection for membership on the company’s boord of di:ectors
or onglogous governing body:

Conflicts with company’s propasat. If the propbsal directly conflicts with one of the company's own
proposals to be submitted to shoreholders at the same meeting;

Note to paragraph (9% A compony's submission to the Commission under Lhis section should specify the
paints of confiict with the company's propaesal

Substantiolly implemented: If the company has dlceady substontiolly implemented the proposal;

Duplication: If the proposcl! substantiolly duplicotes another proposal previeusly submitted to the compony
by ancther proponent that will be included in the company's proxy materiols for the some meeting;

Resubmissions: If the proposal deals with substantially the some sutject motter as another proposal or
proposals that hos or hove beeq previously included in the company's proxy materkals within the preceding
5 colendor yeors, o company may exdude it from its proxy materials for ony meeting held within 3 colendor
years of the lost time it was included !f the proposa! received:

{i}  Less than 3% of the vote il proposed once within the preceding 5 colendar years;

fil  Less than 6% of the vote on Its fost submission to shareholders if proposed twice previously within the
preceding S calendor years; or

fiii)  Less than 10% of the vote on its last submission to shoreholders if propased three times or more
previously within the preceding 5 celendar years; and

Specific orount of dividends: If the proposol relotes to specific amounts of cosh or stock dividends.

@ Question 10: What procedures must the compony foliow If it intends to exclude my proposat?

Y

(2

If the company intends to exciude a proposal from its proxy materials, It must file its regsons with the
Commission no loter than B2 calendar doys before It files its definitive proxy statement and form of prosy
with the Commission. The compony must simuitoneously provide you with a copy of its submission. The
Commission stoff may permit the company to moke {ts submission loter than B0 doys before the company
files lt:oﬂ]efmﬂve proxy statement and form of proxy, if the compiony demonstrotes good cause for missing
the deadline.,

The company mus! file six poper copies of the following:
@ The proposal;

fil  Anexplanation of why the compony believes that it may exclude the proposol, which should, if
possible, refer to the most recent applicatde outharity, such as prior Division letters issved under the
rule;ond

{ill A suppoerting opinlon of counsel when such reasons ore bosed on matters of state or foreign faw.

{k  Question 11: May | submit my ewn statement to the Commission responding to the company's arguments?
Yes, you may submit o response, but it Is not required. You should try to submit any response to us, with o copy to
the company, as soon os possible after the company mokes its submission, This way, the Commission stoff will
hove lime to consider fully your submission before It issues its response. You should submit six poper coples of your

e i
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response.

Questlon 12: If the company Includes my shareholder probosal_in its proxy moterlals, what information about me

must itinclude olong with the proposal itsell?

{1} The compony's proxy statement must indude your nome and address, as well as the number of the
company's voting securities that you hold. However, instead of providing that information, the company
may Instead include a stotement thot it will provide the information ta shareholders promptly upon
feceiving on orol o written request.

{2} The companyis not responsible for the contents of your propesol or supporting stotement.

Question 13: What can | do if the compony includes in its proxy statement reasons why it believes shorehalders
should not vote in favor of my proposal, and ) disogree with some of its statements?

(1} The company may elect to include in its proxy stotement reosons why it believes shareholders should vote
ogainst your proposal, The company is cllowed to make grguments ceflecting its own paint of view, just as
you may express your own point of view in your preposal's supporting stotement

{2} However, if you believe that the company's oppusition to your proposal contoins materally false or
misteading staternents thot may violate our anti-fraud rute, §240.140-9, you should promptly send to the
Commission stoff and the company o letter exploining the reasons for your view, olang with o copy of the
compony's statements opposing your propascl, To the extent possible, your letter should Include specific
factual information demaonstrating the inaccuracy of the company's cloims. Time permitting, you moy wish
to try to work out your differences with the company by yoursell before contocting the Commission stoff.

31 We require the company to send you o copy of its statements opposing your proposol befere it mails its

proxy moleriols, so that you may bring to our attention any materiolly false or misleading statements, under

the following timeframes:

i ¥ our no-action response requires that you make revisions to your propasal or supporting stotement
os a condition to requiring the company to include it in its proxy materigls, then the company must
provide you with o copy of its opposition stotements no later thon 5 calendor doys cfter the company
receives o copy of your revised propdsal; or

i} 1n oll other cases, the company must provide you with a copy of its opposition stotements no loter
than 30 calendar doys before its files definitive copies of its proxy statement ond form of proxy under
§240.140-6.

ZEEN |



From: *** FISMA & OMB Memorandum M-07-16 =™
Sent: Tuesday, November 18, 2008 3:23 PM

To: Beazer, Craig T (GE, Corporate)

Subject: Faith Adams Young shareholder memo

Hello, I am today sending you by US Mail a letter indicating that | currently hold 5,160 shares
of GE Company stock, have heki GE shares continuously through the years and INTEND TO-
CONTINUE TO HOLD GE SHARES indefinitely. I've today requested BNY MELLON (Mr.
Glenn Harvey } to confirm with you, also by US Mail, the number of Company shares | now
hold and have held. (Although because of time constraints Mr. Harvey may have been unable
to confirm the years in which I've held the shares.) Please let me know if you need additional
information Thank you, meanwhile, for your very courteous patience and interest.  Faith
Adams Young, GE SHAREHOLDER. '

Fded ik kde Ak ek ok

Get the Moviefone Toolbar. Showtimes, theaters, movie news & more!
(http://pr.atwola.com/promocik/100000075x1212774565x1200812037/acl?
redir=http:/toolbar.aol.com/moviefone/download.htmi?ncid=emicntusdown00000001)

11/19/2008



Y. roug bedzer
e Comp Yy

“** FISMA & OMB Memorandum M-07-16 ***
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